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817·352·2398 Fax 
Brooke.Kuhl@bnsf.com 
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RE: BNSF RAILWAY'S RESPONSE TO EPA REQUEST FOR 
INFORMATION PURSUANT TO 104(e) OF CERCLA 
FOR THE SMURFIT-STONE MILL SITE (SSID #A804) 

Dear Ms. Abendschan: 

BNSF Railway Company ("BNSF") received an April3, 2013 information request pursuant to 
CERCLA § 1 04( e) (the "Request") from the United States Environmental Protection Agency 
Region 8 ("EPA") addressed to Matthew Rose and received AprilS, 2013, regarding the Smurfit
Stone Mill (located near Frenchtown, Montana in Missoula County). BNSF has searched its 
records and provides this response pursuant to CERCLA § 1 04( e). 

In the spirit of cooperation and openness, BNSF has diligently searched (and continues to search) 
its files for documents and information potentially responsive to the Request and provides this 
response to EPA's Request. At this time we are providing maps of the area, with BNSF' s right 
of way outlined on the maps, and various deeds. We are also providing documents relating to 
BNSF's corporate history. We are continuing to search archived records for any additional 
responsive information. If you do not require further response, I would appreciate your letting us 
know so that we can stop incurring costs to extract the information. 

BNSF reserves the right to supplement or amend this response if additional responsive 
information or documents are discovered. Nothing in this response should be construed as an 
admission of any liability or responsibility on the part of BNSF regarding or for any site or any 
costs incurred by EPA or any other party. BNSF reserves all defenses and rights available to it 
under the law. In providing this response, BNSF does not waive, and reserves for later assertion, 
any objections, including but not limited to objections that the Request is overly broad, vague, 
ambiguous, tmduly burdensome, calls for a legal conclusion, exceeds the scope of EPA's 
statutory authority, seeks infmmation protected by the attorney-client privilege or work-product 



doctrine or other applicable privileges or exemptions from disclosure, or calls for information 
that is a matter of public record or equally available to EPA. BNSF reserves the right to assert 
further objections to the Request should BNSF discover additional grounds for objection. 

Subject to the objections outlined above, this response constitutes BNSF's good-faith effort to 
respond to the Request. If EPA is or becomes aware of relevant and responsive information or 
documents not previously provided to BNSF and not identified or disclosed in this response, 
BNSF requests that EPA provide the information or documents because those documents may 
aid BNSF in locating any additional information or documents responsive to the Request. 

Please contact me if you have any questions regarding the responses provided to the Request. 

Sincerely, 

g~tuJJ_ 
Brooke Kuhl 

ENCLOSURES 

cc: Mark Engdahl 
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BNSF's RESPONSE TO EPA's REQUEST 

1) IdentifY the person(s) answering these questions by providing their name, address, and 
telephone number. 

In searching for records responsive to EPA's request and in responding to these requests, 
BNSF consulted the following individuals: 

I. Brooke Kuhl 
General Attorney 
BNSF Railway Company 
201 West Railroad Street, Missoula, MT 59801 
(406) 543-0019 

2. Mark Engdahl 
Manager of Environmental Remediation 
BNSF Railway Company 
800 N. Last Chance Gulch, Suite 101, Helena, MT 59601 
( 406) 256-4048 

3. Jennifer Sheetz 
Paralegal Environmental Department 
BNSF Railway Company 
2500 Lou Menlc Drive, AOB-3, Fort Worth, Texas 76131 
(817) 352-4304 

4. Chris M. Randall 
Director Shortline Market Development 
BNSF Railway Company 
2500 Lou Menk Drive -AOB 1; Fort Worth, Texas 76131 
(817) 352-6132 

5. John Karl 
Regional Manager Economic Development 
BNSF Railway Company 
2500 Lou Menk Drive- MOB-2; Fort Worth, Texas 76131 
(817) 867-0779 

6. Lorrie Branson 
Corporate General Counsel 
BNSF Railway Company 
2500 Lou Menk Drive, AOB-3; Fort Worth, Texas 76131 
(817) 352-2098 
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7. Peter Lee 
General Counsel 
BNSF Railway Company 
2500 Lou Menk Drive, AOB-3 
Fort Worth, Texas 76131 
(817) 352-2364 

8. Bryan L. Evans 
Controller 
BNSF Railway Company 
2500 Lou Menk Drive, AOB-3; Fort Worth, Texas 76131 
(817) 352-2428 

9. Robert Beine 
Controller 
BNSF Railway Company 
PO Box 1738; Topeka, Kansas 76131 
(785) 435-2943 

10. Dan L. Reid 
Technology Services 
BNSF Railway Company 
PO Box 1738; Topeka, Kansas 76131 
(785) 435-2031 

11. Tony W. Allen 
Controller 
BNSF Railway Company 
17 6 East 51

h Street; St. Paul, MN 5 51 01 
(651) 298-7461 

12. Joyce Thompson 
Controller 
BNSF Railway Company 
176 East 5th Street; St. Paul, MN 55101 
(651) 298-7390 

13. Jennifer Dombkowski 
Industrial Products 
BNSF Railway Company 
2500 Lou Menk Drive; Fort Worth, Texas 76131 
(817) 593-1134 
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14. Scott Cole 
Controller 
BNSF Railway Company 
PO Box 1738 Topeka, Kansas 76131 
(785) 676-3903 

15. Aeva L Vazquez 
Assistant Manager Accounts Receivable 
BNSF Railway Company 
PO Box 1738; Topeka, Kansas 76131 
(785) 67 6-7007 

16. Dan McCaskill 
Manager Industrial Hygiene 
BNSF Railway Company 
2500 Lou Menk Drive; Fort Worth, Texas 76131 
(817) 352-1633 

17. Dwayne Curbow 
Director Facility Engineering 
BNSF Railway Company 
4515 Kansas Avenue; Kansas City, Kansas 66106 
(913) 551-4139 

18. Trent Hudak 
Director Engineering Services 
BNSF Railway Company 
4515 Kansas Avenue; Kansas City, Kansas 66106 
(913) 551-4435 

19. Jim Goff 
Manager Field Engineering & Design 
BNSF Railway Company 
4515 Kansas Avenue; Kansas City, Kansas 66106 
(913) 551-4418 

20. Arthur Charrow 
General Director Maintenance Planning 
BNSF Railway Company • 
2500 Lou Menk Drive; Fort Worth, Texas 76131 
(817) 352-1935 
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21. Thomas Schmidt 
Director Engineering Services 
BNSF Railway Company 
4515 Kansas Avenue; Kansas City, Kansas 66106 
(913) 551-4330 

22. Gunnar Rasmussen 
Manager Information Resources 
BNSF Railway Company 
2500 Lou Menk Drive 
Fort Worth, TX 76131 
(817) 352-1548 

23. Haydar Tamimi 
Records Manager 
BNSF Railway Company 
2500 Lou Menk Drive 
Fort Worth, TX 76131 
(817) 3 52-044 7 

24. Abel Hernandez 
Associate Manager 
Title & Escrow Services 
Jones Lang LaSalle Americas, Inc. 
4300 Amon Carter Blvd., Suite 100 
Fort Worth, TX 76155 
(817) 230-2600 

25. Angela Sester 
Bartlett & West 
Rail Division 
1207 SW Executive Dr. 
Topeka, KS 66615 
(888) 200-6464 

These individuals may be contacted through cotmsel, Brooke Kuhl. 

2) Identify the person(s) whom you wish to receive all further communications from the 
' ' EPA relating to the Site. 

Answer: Mark Engdahl 
Manager ofEnvironmeutal Remediation 
BNSF Railway Company 
800 N. Last Chance Gulch, Suite 101, Helena, MT 59601 
( 406) 256-4048 
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And 

BrookeKuhl 
General Attorney 
BNSF Railway Company 
201 West Railroad Street 
Missoula, MT 59801 
(406) 543-0019 

3) For each and every question contained herein, identify all persons consulted in the 
preparation of the answer. 

Answer: This is incorporated in the following responses. 

4) For each and every question contained herein, identify documents consulted, examined, 
or referred to in the preparation of the answer or that contains information responsive 
to the question and provide accurate copies of all such documents. 

Answer: BNSF has diligently searched its records for responsive documents and has 
located none other than those referenced in response to Request Nos. 5 and 6. 

5) Describe the relationship among Northern Pacific Railway Company, Burlington Northern 
Railroad, and BNSF Railway as it relates to the Site. Provide copies of all documents 
related to each relationship, including, but not limited to, merger agreements, purchase 
agreements, property transfer documents and assumptions of liability. 

Answer: On July 2, 1864, President Abraham Lincoln signed an Act of Congress creating 
the Northern Pacific Railroad Company. The Burlington Northern Railroad 
Company (then Burlington Northern Inc.) was established on March 2, 1970, 
emerging from the combination of the Great Northern Railway Company, the 
Northern Pacific Railway Company and the Chicago, Burlington & Quincy 
Railroad Company. Through a holding company reorganization in 1981, 
Burlington Northern Inc.'s name changed to Burlington Northern Railroad 
Company and it became a wholly-owned subsidiary of Burlington Northern Inc. 
(previously known as Burlington Northern Holding Company). In 1996, 
Burlington Northern Inc. merged with and into Santa Fe Pacific Corporation. In 
1996, The Atchison, Topeka and Santa Fe Railway Company mhged with and 
into the Company, then known as Burlington Northern Railroad Company, and 
the Company changed its name to The Burlington Northern and Santa Fe Railway 
Company. In 1998, Santa Fe Pacific Corporation merged with and into the 
Company. On January 20, 2005, the Company changed its name from "The 
Burlington Northern and Santa Fe Railway Company" to its current name, BNSF 
Railway Company. The Company has all property, rights, privileges, powers and 
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franchises of the corporations merged into it and all debts, liabilities and duties of 
the respective corporations. 

See also the attached documents. 

In preparing this response, BNSF consulted the individuals listed at numbers 1, 3 
and 6 in response to Request No. 1 above. 

6) Describe Respondent's activities at the Site including the following and provide copies of all 
documents relating to such activities: 
a. The date Respondent acquired any portion ofthe Site; 
b. The entity from which Respondent acquired any portion of the Site. 
c. A description of Respondent's operations at the Site; 
d. Any changes Respondent made to the Site including any demolition or improvements; 
e. The activities taken npon cessation of operations at the Site; 
f. The date Respondent transferred all or a portion of the Site, and the entity to which the 

Site was transferred. 

Answer: Copies of the deeds and other documents referenced below along with maps and 
industrial track agreements are being produced in connection with these responses. 

(a) Please see attached deeds: NP- 497, NP-498, NP-500, and NP-542 which 
are responsive to this request showing the property acquired by Northern 
Pacific Railway 

Map TI-M.0507 is attached and shows the property discussed in NP-498, 
NP-500 and NP-542. 

On or about January 8, 1957, Missoula County conveyed to Northern 
Pacific Railway company an easement to "construct, operate and maintain 
a spur track and to pass and repass with its locomotives and cars over and 
upon that portion of the Missoula County highway (Mullan Road) and 
highway right of way in the West Half Southwest Quarter Northeast 
Quarter (Wl/2SW1/4NE114), Section Twenty-four (24), Township 
Fourteen (14) North, Range Twenty-one (21) West, Montana Principal 
Meridian Missoula County, Montana." (NP -497). 

Parcel 11 of the subject property, shown orange on the attached print, was 
acquired by deed (NP 498) on or about February 18, 1957 from Philias 
Lacasse ahd Florida Lacasse to the Northern Pacific Railway Cordpany. 

Parcel12 of the subject property, shown yellow on the attached print, was 
acquired on or about July 16, 1957 by deed (NP 500) from Henry Kramer 
and Margaret Kramer to the Northern Pacific Railway Company. 
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ParcellS of the subject property, shown green on the attached print, was 
acquired by reversionary deed (NP 542) dated October 4, 1967 from 
Hoerner-Waldorf Corporation of Montana to the Northern Pacific Railway 
Company. 

On or about October 17, 1961, Waldorf-Hoerner Paper Products Company, 
Inc. granted to Northern Pacific Railway Company an easement for spur track 
(NP-520). 

BNSF never acquired an interest to the Chicago, Milwaukee St. Paul and 
Pacific Railroad track that also adjoins or runs through the Site. 

In preparing this response, BNSF consulted the individuals listed at numbers 1, 3 
4, 24, and 25 in response to Request No. 1 above. 

(b) Please see attached deeds: NP-497, NP-498, NP-500, and NP-542and the 
response to (a) above which are responsive to this request showing the 
property acquired by Northern Pacific Railway 

In preparing this response, BNSF consulted the individuals listed at numbers I, 3 
4, 24, and 25 in response to Request No. 1 above. 

(c) BNSF's predecessors operations at the Site would have been limited to 
that of a common carrier and would have included inbound delivery of 
wood products (logs, wood chips, scrap paper and the like) and other 
materials used in the Mill's operations and outbound delivery of paper 
products manufactured by the Mill. 

In preparing this response, BNSF consulted the individuals listed at numbers 1-
23 in response to Request No. 1 above. 

(d) The entire track property owned by BNSF was leased to Montana Rail Link 
(MRL) in 1987. 

BNSF has undertaken no demolition or improvements at the site and has no 
information regarding any demolition or improvements undertaken by its 
predecessors. 

In preparing this response, BNSF consulted the individuals listed at numbers 1-
23 in response to Request No. 1 above. 

(e) The entire track property owned by BNSF was leased to Montana Rail Link 
(MRL) in 1987. 
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In preparing this response, BNSF consulted the individuals listed at numbers 1-
23 in response to Request No. 1 above. 

(f) On or about October 4, 1967 (NP 542) Hoerner-Waldorf Corporation of 
Montana executed an indenture intended, in pmi, to cancel an easement 
(NP 520) Waldorf-Hoerner Paper Products Company, Inc. had granted to 
Northern Pacific Railway Company on or about October 17, 1961. See 
NP 542. 

On or about August 8, 1978 (S-3856), Burlington Northern Inc. conveyed 
to Hoerner-WaldorfDivision, ChaiTipion International Corporation the 
property described as: 

Those certain tracts or strips of land 17 feet in 
width, being 8 Y:z feet on each side of the center line of 
the certain spur tracks or sidings which are now located 
and constructed across the premises of the Burlington 
Northern Inc., described as follows: 

Portions of the Southwest QuaJier Northeast 
QuaJier (SWY, NEV.), Southeast QuaJier Northwest 
QuaJier (SEY, NWY,) and Northeast Quarter Northwest 
QuaJier (NEV. NWY.) of Section 24, Township 14 
North, Range 21 West, Montana Principal Meridian, 
Missoula County, Montana 

The entire track property owned by BNSF was leased to Montana Rail Link 
(MRL) in 1987. 

In preparing this response, BNSF consulted the individuals listed at numbers 1, 3 
4, 24, and 25 in response to Request No. l above. 

7) Provide copies of all documents regarding environmental conditions at the Site including, 
but not limited to, any sampling information, solid and hazardous waste management 
plans, and any known releases of hazardous substances. 

Answer: BNSF is aware of no documents regarding environmental conditions at the Site 
other than those available through the Montana Depa!iment of Environmental 
Quality and the EPA. ' 

In preparing this response, BNSF consulted the individuals listed at numbers 1-
23 in response to Request No. 1 above. 
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8) Describe all waste materials that resulted from Respondent's activities at the Site. Describe 
the location and method of storing waste. Identify any hazardous substances contained in 
such wastes and provide copies of any and all documents that describe any analysis of such 
wastes and the results of the analysis. 

Answer: BNSF's predecessors' operations, those of a common carrier, did not result in any 
known waste materials at the Site. BNSF did not store any waste at the Site. 

In preparing this response, BNSF consulted the individuals listed at numbers 1-
23 in response to Request No. 1 above. 

9) Provide copies of any and all permits issued by State or Federal agencies related to your 
activities at the Site. 

Answer: BNSF is not aware of any permits issued by State or Federal agencies related to its 
predecessors' operations, as a common canier, at the Site. 
In preparing this response, BNSF consulted the individuals listed at numbers 1-
23 in response to Request No. 1 above. 

10) Identify companies or individuals that Respondent hired to perform work at the Site. 
Provide all documentation, including contracts, pertaining to this work. Include 
information about the purpose of and documentation related to Respondent's contracts at the 
Site. 

Answer: The entire track property owned by BNSF was leased to Montana Rail Link (MRL) 
in 1987. 

BNSF has no information regarding predecessors' "work at the Site" if any. 

In preparing this response, BNSF consulted the individuals listed at numbers 1-
23 in response to Request No. 1 above. 

11) If you have reason to believe that there may be persons able to provide a more detailed or 
complete response to any Question contained herein or who may be able to provide additional 
responsive documents, identify such persons and the additional information or documents that 
they may have. 

Answer: BNSF knows of none. 
! 

In preparing this response, BNSF consulted the individuals listed at numbers 1-
23 in response to Request No. 1 above. 
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4 	11111 
BURLINGTON NORTH7RN Fli:ktyRDAD 

DOCKET Nu7al  

OFFICE OF SECRETARY 
ST. PAUL. MINNESOTA 

a 
SUPPLEMENTAL AGREEMENT, made this  	day of  

19 	 between BURLINGTON NORTHERN RAILROAD COMPANY (formerl—y-' Burlington Northern 
Inc.), a Delaware corporation, hereinafter called "Railroad", and CHAMPION INTER-
NATIONAL CORPORATION, hereinafter called "Industry". 

WHEREAS, the parties hereto are parties to an industrial track agreement 
dated April 6, 1979 providing for the construction, maintenance, operation and owner-
ship of certain trackage as SCHILLING, MONTANA, as shown on the print attached thereto, 
dated November 6, 1978, marked Exhibit "A", and made a part thereof; and 

WHEREAS, the aforesaid print dated November 6, 1978 does not show crossing 
colored red, signals colored green and location of said trackage as the same is now 
constructed, the location thereof being shown in solid and dashed blue on the print 
dated March 1, 1983 attached hereto, marked Exhibit "A", and made a part hereof, and 
it is desired by the parties hereto to substitute said print dateci'March 1, 1983 for 
the print dated November 6, 1983 in the aforesaid agreement. 

WHEREAS, Section 2 of said April 6, 1979 agreement does not provide for 
maintenance of crossing and signals as shown on the print dated March 1, 1983 attached 
hereto, and it is the desire of the parties hereto that Section 2 of said April 6, 
1979 agreement be deleted therefrom and the following Section 2 substituted therefor; 

Section 2.(a) Railroad will maintain track shown solid blue on Exhibit "A" 
at its expense and will maintain signals colored green on Exhibit "A" at expense of 
Industry. 

Industry will, at its own expense, maintain track showh in dashed blue and 
crossing colored red. 

Maintenance for the purpose of this agreement shall include responsibility 
to provide proper drainage and to keep the track free and clear of snow, ice, weeds 
and other obstacles and debris and to provide a safe workway for Railroad. 

(b) Railroad will own the track,shown solid blue on Exhibit "A" 
and Industry will own the track shown dashed blue, crossing colored red and signals 
colored green on Exhibit "A". 

Industry shall bear and pay any costs for changes or alterations in that 
portion of track owned by Industry that may be necessary in order to conform to any 
changes of grade or relocation of the tracks of Railroad at the point of connection 
with said track required by any law, ordinance or regulation or necessary because 
of any other reason beyond Railroad's control. 

Industry shall pay to Railroad from time to time the cost of maintenance, 
additions and betterments, performed by Railroad, herein agreed to be borne by Industry, 
within twenty (20) days after bills are rendered therefor. 

Any work performed by Industry in constructing or maintaining the track or 
any facilities extending over, under or across the same or in making additions and 
betterments thereto shall be done in a substantial and workmanlike manner and in 
accordance with Railroad's standards. Wire lines shall be constructed and maintained 
in accordance with Railroad's requirements, the National Electric Safety Code and any 
statute, order, rule or regulation of any public authority having jurisdiction. 	If 
Industry fails to maintain said facilities or that portion of the track herein agreed 
by it to be maintained or to pay the bills therefor within the prescribed time, Rail-
road may refuse to operate over the track. 

If said track is used for the receiving, forwarding or storing of hazardous 
commodities, Industry agrees to comply with Railroad's requirements and the requirements 
of any statute, order, rule or regulation of any public authority having jurisdiction 
with respect thereto as the same may be modified, supplemented and amended from time 
to time. 
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(c) Railroad shall, at the sole cost and expense of industry, 
furnish necessary labor and materials to maintain said signals and will make from 
time to time the necessary changes and additions thereto which Railroad deems 
necessary or as may be required by public authority. 	In maintaining said signals 
only the usual customary maintenance and repairs will be performed by Railroad, 
the same as is done at similar installations at other locations on the line of 
Railroad. 	In the .event said signals are partially or wholly destroyed and their 
replacement value, or cost of repair, cannot be recovered from the persons responsi-
ble for such destruction, the cost of repair of the signals, or the cost of install-
ation of new signals, shall be borne by Industry. 

The annual maintenance of the signal installation colored green on said 
Exhibit "A" consists of 10 A.A.R. Units and the 1982 maintenance cost is at a rate 
of $112.00(per unit for a total annual maintenance cost of $1,120.00 for said 
signal installation. 

The annual maintenance cost per A.A.R. Unit shall be, from time to time, 
adjusted upwards or downwards, as the case may be, in accordance with the Annual 
Index of Railroad Material Prices, Wage Rates and Supplements Combined, as 
published by the Association of American Railroads for the Western District (the 
"Annual Index"). 	Railroad shall bill Industry annually, on or about July 1, for the 
current year's cost of maintenance of said signals on the basis of maintenance costs 
per A.A.R. Unit based on the previous year's Annual Index. 

All maintenance, improvements, additions and betterments performed or made • 
by Railroad pursuant to this agreement shall comply with all applicable laws, rules, 
regualtions, orders and statutes of all city, county, state and federal authorities 
having jurisdiction and shall be done or made in a good and workmanlike manner and 
shall be fit for the particular purpose intended. 

(d) Industry further agrees to indemnify, save harmless and 
defend Railroad from and against any and all claims, suits, losses, damages or 
expenses on account of injury to or death of employees of Railroad from any cause 
whatsoever, while engaged in the maintenance, repair, renewal or removal of said 
signals, or while making additions or betterments thereto, or changes therein, 
even though such injury or death may be due wholly or in part to the negligence of 
the employees of Railroad. 

Industry hereby indemnifies and holds harmless Railroad from and against 
any and all liability for loss of or damage to the property of the parties hereto 
or of any other persons and from injuries to or death of employees of the parties 
hereto, or of any other persons, arising or growing out of the operations of its 
trains at and over said crossing protected by said signals, in the event of the 
failure of said signals to operate properly. 	Industry shall indemnify and hold 
harmless and defend Railroad from and against any claims, suits, losses, damages 
or expenses for loss of or damage to any and all property to whomsoever belonging, 
and for injuries to or death of any and all persons caused by the presence of said 
signals or their failure to operate properly. 

NOW THEREFORE, the parties hereto agree that print dated March 1, 1983 
hereto attached shall be and is hereby substituted for the print dated November 6, 
1978 attached to and made a part of said agreement dated April 6, 1979; 

Section 2 of said agreement dated April 6, 1979 is hereby stricken and 
the new Section 2 herein stated is substituted therefor. 

Except as hereby modified, supplemented and amended, said agreement 
dated April 6, 1979 shall be and remain in full force and effect between the parties 
hereto in accordance with its terms. 



• 	• 
IN WITNESS WHEREOF, the parties hereto have caused this agreement to be 

executed by their officers thereunto duly authorized the day and year first above 
written. 

BURLINGTON NORTHERN RAILROAD COMPANY 

By 	• 

CHAMPION INTERNATIONAL CORPORATION 

By 
Title: 7ZZI---d J. Gidez — Vice President 

Purchasing & Transportation 

3 

Title:' Generol Managor induntrla! Trockcgo 



RN) ( oLt3--). 0 1 (t/2-) 

■■•■••• -de 

1  7, 

a F4 
• • 

••  - 
LC  Z 

• 

0 00  .••• fie‘k 

-  - -  vorc 	 _vow_ Isar ars am  „,,,e  

hpar_aup 

new"' AJr A  : 
Casioviakr 

ItUt  -  Z.r•ft 

4019. 

; 

3  - 
v 

vl■ 

s I 	tv  3 

v 

e taird•-•••• 

;' ‘1%. 	 ••••• 

v. 

- 	 , 

_ 

_ 

sag t..iitiliaL — 

-:311■4 	 I 	iiiit  
iktyblt 	 i 	%% 

It g • C 	 i 
Lila- 
SALA_ 	 ' 

1111,111- 

=1•11L11••••.,10.  ftwa 

Sai 

....11.10s11•P 

/

, 

:1141/40„- 

11.511Ntit  

; 

• 
• 
• 

• ••••••••■•■■ 	 AmmiNma•••■ 	 • •••••■• 	•••• 	 •■■■■■ ■•• 	 ••••■•■••••••••• 

ilmiCalOgal•C•■••--10•11.  mon  vios.••■ 	7•0 1.4"ri  

1  - 	
'''',..,.........s,.. 

' 

::"......"'" V•TA.IsolkwiPti ea Pt/test  01,0 ... 
go• ..o.•••• 	 44., 	

--....... 
--- 

40114c--..."14.1 -1.0ft eir 4bac %so 	moor 1•11-JP•paINCVMW ■••.: IDS 1•••"-i•L'Ull•Wb41111••  .  •rdl  3•04.:11•CANW-1•••...-  •I•L WO 21018messkplaglIP 31"‘"47:1; 
_ 

`f 

allaaalinhanrilfteXIOVOL1PCMIP 7004 SILIP.Or WNW  .0 

U1110:7•••• •■•••• ~SMIRK war mom 31••■•"-■•••I --OMPE-■••• •IM-1•11' 	. -ININOC•Wan-  ....' Cr  
-  •••  "'... 

.....,  ••••-••••"  .6.1•1707. 0,  '.. 
oIS 

= r-.1::-:.',•••••••341 -prw PM Imp IMP  ' ,...,-,p .... ....,  ...,  ...• •••••  ".. 	or 	••••-it;.00, 

-_ -_-_ -.1- _-  1•1•Carcarvermtaffyffir...•MCISPIVV•t-••46,g•-w,  ...-. •••■•  ''''' 	woo-  )01.-  

,--  •-• .-- Z-  .111M/•••••1•••31110111••CABIL•OCalw_liiir_ara  aga, war  ••••• •"''-'  ..1.. ••••  '41.  ,..  ,ASS'".- in"  
• u■ • ••••  am •0•71•1•17.awa•Aava • yaw ••••-  •/••••••"• ...!" re  'T 00 

• .1.-.• .0' , 	 ..."....  — 

W. -A.11.1i 11... ,....  ...Laos  i  =  r  ....  ..e. ..10,1...Jaill vra, aka  •••••••• ■••• ■•■4. 1180_•• 	 os9; 

P 	

•  • , 	 OP 41°  # 

aPillre4°.1‘).1  -- 
--ii■-•  -  4", 	li  • 

/ 

//// 
/ 

- 	t 

2> I 
SI • 

• 1 
•N 

• ' 

cr. 

- 	-.- 

EXHIBIT  "A" 

nz 1 

BURLINGTON NORTHERN RR CO. 
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ASSIGNMENT 

AGREEMENT, made this 	26th 	day of 	February 	, 1986, between 
BURLINGTON NORTHERN RAILROAD COMPANY, a Delaware corporation (formerly Burlington 
Northern Inc.), hereinafter called "Railroad", HOERNER WALDORF DIVISION, CHAMPION 
INTERNATIONAL CORPORATION, hereinafter called "Assignor", STONE BROWN PAPERS, INC., 
Doing Business As STONE CONTAINER CORPORATION, hereinafter called "Assignee", whose 
billing address for the purpose of this agreement is  360 North Michigan  

Avenue, Chicago, Illinois 60601  

WHEREAS, Railroad and Assignor are parties to an industrial track agreement dated 
April 6, 1979 as supplemented by agreement dated December 16, 1983 providing for the 
continued maintenance, operation and ownership of industrial trackage at Schilling, 
Montana, said trackage being located as more particularly described in said agreement; 
and 

WHEREAS, Assignor now desires to sell, assign, transfer and set over its rights 
under and by virtue of said industrial track agreement dated April 6, 1979 as 
supplemented by agreement dated December 16, 1983 to Assignee. 

NOW THEREFORE, in consideration of the mutual covenants herein contained it is 
agreed between the parties as follows: 

1. 	For a valuable consideration, the receipt whereof is hereby acknowledged, 
Assignor hereby sells, assigns, transfers and sets over to Assignee all of Assignor's 
right, title and interest in and to said trackage and in and under said agreement of 
April 6, 1979 as supplemented by agreement dated December 16, 1983. 

2. Railroad agrees and consents to the transfer of said agreement of April 6, 1979 
as supplemented by agreement dated December 16, 1983 and all rights thereunder from 
Assignor to,Assignee. 

3. In consideration of said assignment and the consent of the Railroad thereto, 
Assignee assumes and agrees to perform and be bound by all of the obligations imposed 
upon Assignor by said agreement of April 6, 1979 as supplemented by agreement dated 
December 16, 1983. 

4. Said agreement of April 6, 1979 as supplemented by agreement dated December 16, 
1983 as hereby assigned shall remain in full force and effect in accordance with its 
terms between Railroad and Assignee. 

5. This ageement shall be effective as of  the date  of Closing Under 
the Asset Purchase Agreement between Champion Internationa l  

Corporation and Stone Container Corporation dated October 1, 1985. 
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IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed on 
the day ana year first above written. 

• 

BY 

• 1-AA-Schilling, MT 	 -2- 
TRK 12 

: BURLINGTON NORTHERN RAILROAD COMPANY :,  

.General Manager Industrial Trackage 

HOERNER WALDORF DIVISION, CHAMPION 
INTERNATIONAL CORPORATION 

,--, • 41 

STONE BROWN PAPERS, INC., Doing Business As 
'STONE CONTAINER CORPORATION 



Parties 

Location 

pproU to form 

Asst. Gen. Counsel 
Law Dept. B.111 

• 
BURLINGTON NORTH 

INDUSTRIAL TRACK AGREEMEINT 

(When No'New Construction Is Inyclyed) 

BURLINGTON NORTHfRN 
RNDCIff0,0. BN 	(-7_1  

OFFICE OF SECRETARY 
ST. PAUL, MINNESOTA 

AGREEMENT made this 	6th 	day of 	Apri I 	  19/ 

between BURLINGTON NORTHERN INC., a Delaware corporation, hereinafter called "Railroad", and 

HOERNER WALDORF DIVISION, CHAMPION INTERNATIONAL CORPORATION  
a  New York 	corporation, hereinafter called "Industry", whose billing 

purpose of this agreement is 	Drawer D. Missoula. Montana 59801  

Maintenance, 	Section 2. (a) Railroad will maintain track betwee14448-14:444-os 
Operation 	on Exhibit "A" at its expense. 
and 
Ownership 

address for the 

WHEREAS, Industry desires the continued maintenance and operation of trackage hereinafter called 

"track" located at  Schilling. Montana  
shown 43eveveet4-444e-4€44af6-  colored solid and dashed blue 
the plat hereto attached dated  November 6. 1978  
Exhibit "A", and by this reference made a part hereof. 

on 

marked 

NOW THEREFORE, the parties hereto agree to the continued maintenance and operation of said track on 

the following terms and conditions: 

Right of Way 	Section 1. Industry shall first procure without expense to Railroad all necessary right of way and all 

necessary public authority and permission for the continued maintenance and operation of the track. 

Industry further agrees that said track shall be maintained and operated subject to all provisions of any 

such public authority or permission and, regardless of the fact that same may be granted to Railroad rather 

than to Industry, to assume any and all liability for and to indemnify, defend and save harmless Railroad from 

and against any and all loss, cost, damage, suit or expense in any manner arising or growing out of the 

compliance with or violation of the provisions of such public authority or permission. 

If separation of the grade of said track and of any highway is ordered by public authority, the Industry 

shall indemnify Railroad against any expense in connection therewith or consent to the removal of the track. 

colored solid blue 

Industry will, at its own expense, maintain track i'etweeR-the-k4444r4-  colored dashed blue  
on Exhibit "A". 

colored solid blue  
colored dashed blue  

on Exhibit "A" is owned and 

(b) Railroad will own the track laetwee44-448-tettou 

on Exhibit "A" and Industry will own the track Itietween-Ole-ie+ter-s- 

on Exhibit "A". Connecting track colored solid green 
will be maintained by others 

Industry shall bear and pay any costs for changes or alterations in that portion of track owned by 

Industry that may be necessary in order to conform to any changes of grade or relocation of the tracks of 

Railroad at the point of connection with said track required by any law, ordinance or regulation, or necessary 

because of any other reason beyond Railroad's control. 

Industry shall pay to Railroad from time to time the cost of maintenance, additions and betterments, 

performed by Railroad, herein agreed to be borne by Industry, within twenty (20) days after bills are rendered 

the 

Any work performed by Industry in constructing or maintaining the track or any facilities extending over, 

under or across the same or in making additions and betterments thereto shall be done in a substantial and 

workmanlike manner and in accordance with Railroad's standards. Wire lines shall be constructed and 

maintained in accordance with . Railroad's requirements, the National Electric Safety Code and any statute, 

order, rule or regulation of any public authority having jurisdiction. If Industry fails to maintain said facilities 

or that portion of the track herein agreed by it to be maintained or to pay the bills therefor within the 

prescribed time, Railroad may refuse to operate over the track. 

If said track is used for the receiving, forwarding or storing of hazardous commodities, Industry agrees to 

comply with Railroad's requirements and the requirements of any statute, order, rule or regulation of any 

public authority having jurisdiction with respect thereto as the same may be modified, supplemented and 

amended from time to time. 

Definition 	Section 3. "Cost" for the purpose of this agreement shall be actual labor and material costs including all 

of Cost 	assignable additives. Material and supplies shall be charged at current value where used. 

Right of 	Section 4. Railroad shall have the right to use and extend said track and construct spur tracks therefrom 

Railroad 	for the accommodation of the business of Railroad or the business of other parties, provided such use or 

to Use 	extension does not unduly interfere with the use of said track by Industry. 

Clearances 	Section 5. Industry shall not place, or permit to be placed, or to remain, any material, structure, pole or 

other obstruction within 8-1/2 feet laterally of the center or within 23 feet vertically from the top of the rail 

of said track; provided that if by statute or order of competent public 'authority greater clearances shall be 

required than those provided for in this Section 5, then Industry shall strictly comply with such statute or 

order. However, vertical or lateral clearances which are less than those hereinbefore required to be observed 

but are in compliance with statutory requirements will not be or be deemed to be a violation of this Section. 

Industry agrees to indemnify Railroad and save it harmless from and against any and all claims, demands, 

expenses, costs and judgments arising or growing out of loss of or damage to property or injury to or death of 

persons occurring directly or indirectly by reason of any breach of the foregoing or any other covenant 

contained in this agreement. 
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J IIPShould either, os . , h, the lateral and vertical clearances herei 	re required to be observed be 
permitted to be reduceti by order of competent public authority, Industry hereby agrees to strictly comply 
with the terms 9f- 'any such order and indemnify and hold harmless Railroad from and against any and all 
claims, demands, expenses, costs and judgments arising or growing out of loss of or damage to property or 
injury to or death of persons occurring directly or indirectly by reason of or as a result of any such reduced 
clearance. . . 

Railroad's operations over the track with knowledge of an unauthorized reduced clearance shall not be or 
be deemed to be a waiver of the foregoing covenants of Industry contained in this Section 5 or of Railroad's 
right to recover for such damages to property or injury to or death of persons that may result therefrom. 

Public 	 Section 6. Industry shall pay all compensation and assessments required at any time by a municipality, 
Assessments public authority, corporation or person for the privilege of maintaining and operating said track. 

Liability 	Section 7. Industry agrees to indemnify and hold harmless Railroad for loss, damage, injury or death from 
any act or omission of Industry, its employees, or agents, to the person or property of the parties hereto and 
their employees, and to the person or property of any other person or corporation, while on or near said track, 
and if any claim or liability shall arise from the joint or concurring negligence of both parties hereto it shall be 
borne by them equally. 

In the event Industry permits a party or parties, hereinafter called "Permittee", other than Railroad to use 
said track for receiving, forwarding or storing shipments, Railroad hereby consents to such use, and in such 

case Industry hereby agrees to indemnify and hold harmless Railroad from and against any and all loss, 

damage, injury or death, resulting from or arising out of any act or omission of Permittee, its employees or 
agents, to the person or property of the parties hereto and said Permittee, and to the person or property of 
any person or corporation while on or near said track. 

Assignment 	Section 8. This agreement shall inure to the benefit of and be binding upon the successors and assigns of 
the parties hereto; however, Industry shall not assign this agreement without the written consent of Railroad, 
and for any departure in this respect Railroad may terminate this agreement. 

Right to 	Section 9. Railroad shall be privileged to terminate this agreement and discontinue the maintenance and 
Disconnect 	operation of said track, and to remove its ownership, in the event of any of the following contingencies, viz.: 
Track 

(a) Industry ceases for a continuous period of one (1) year the doing of business in an active 
and substantial way at the industry or establishment served. 

connected. 
(b) Railroad is authorized by competent public authority to abandon its line to which track is 

(c) Industry shall fail to keep and perform any obligation or stipulation stated in or resulting 
under this agreement. 

No recourse or claim will exist in favor of or be asserted by Industry because of the discontinuance of 
operation and removal of the metal and fastenings as provided in this Section of this agreement. 

Removal of 	Section 10. Railroad agrees, upon discontinuance of the use of the track, to remove from its right of way 
Track 	that part of the track owned by Industry and to pay to Industry the salvage value of the usable material so 

removed, less cost of recovering it. If the cost of removing or recovering said track exceeds the salvage value 
thereof, Industry shall pay Railroad the difference. 

Joint Use 	Section 11. This agreement is also made for the benefit of such other railroads which, either by prior 
by Other 	understandings or agreements with the Railroad have the right to use the track, or which shall be admitted in 
Railroads 	the future to the use of the track by Railroad, all of which railroads shall .be deemed the "Railroad" within the 

meaning hereof. 

FORM 60045 2-75 

Section 12. It is mutually agreed by and between Burlington Northern Inc. 
and Hoerner Waldorf Division, Champion International Corporation (successor 
in interest to Hoerner Waldorf Corporation) that the certain agreement dated 
December 13, 1971 coverina the continued maintenance, operation and ownership 
of industrial trackage at Schilling, Montana, shall be and the same is hereby 

terminated as of the date hereof; provided, however, that such termination 
shall not affect or impair any right or obligation of either party to said 
agreement which accrued prior to said termination date. 

IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed the day and year 
first above written. 

BURLINGTON NORTHERN INC. 

By 

HOERNER WALDORF DIVISION. CHAMPION INTERNATIONAL 
CORPORKV6N 

ice President 

ale floe Prealdent 
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ASSIGNMENT 

AGREEMENT, made this 	26th 	day of 	February 	, 1986,  between 
BURLINGTON NORTHERN RAILROAD COMPANY, a Delaware corporation (formerly Burlington 
Northern, Inc.), hereinafter called "Railroad", HOERNER WALDORF DIVISION, CHAMPION 
INTERNATIONAL CORPORATION, hereinafter called "Assignor", STONE BROWN PAPERS, INC., 
Doing Business As STONE CONTAINER CORPORATION, hereinafter called "Assignee", whose 
billing address for the purpose of this agreement is  36 .0 North Michigan 

Avenue, Chicago, Illinois 60601 

WHEREAS, Railroad and Assignor are parties to an industrial track agreement dated 
April 3, 1979 providing for the construction, maintenance, operation and ownership of 
industrial trackage at Schilling, Montana, said trackage being located as more 
particularly described in said agreement; and 

WHEREAS, Assignor now desires to sell, assign, •transfer and set over its rights 
under and by virtue of said industrial track agreement dated April 3, 1979 to Assignee. 

NOW THEREFORE, in consideration of the mutual covenants herein contained it is 
agreea between the parties as follows: 

1. For a valuable consideration, the receipt whereof- is hereby acknowledged, 
Assignor hereby sells, assigns, transfers and sets over to Assignee all of Assignor's 
right, title and interest in and to said trackage and in and under said agreement of 
April 3, 1979. 

2. Railroad agrees and consents to the transfer of said agreement of April 3, 1979 
and all rights thereunder from Assignor to Assignee. 

3. In consideration of said assignment and the consent of the Railroad thereto, 
Assignee assumes and agrees to perform and be bound by all of the obligations imposed 
upon Assignor by said agreement of April 3, 1979. 

4. Said agreement of April 3, 1979 as hereby assigned shall remain in full force 
and effect in accordance with its terms between Railroad and Assignee. 

5. This agreement shall be effective as of 	the  date of closing Under 
the Asset Purchase Agreement between Champion International 
Corporation and Stone Container Corporation dated October 1, 1985. 
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- IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed on 
'- the day and year first above written. 

• • 

• - _ „ 	, 

: ;• 

• 

• 

• 

• 

..... 	 • 	 • 

- 	BY 

1-A-Schil1ing, MT 	 -2- 
IRK 12 

• • 	 • 

S .  

BY 
lif\e( 

• - 
- - 	 • 

• 

. . 	• 	. 

BURLINGTON NORTHERN RAILROAD COMPANY 

General Manager Industrial Trackage 

HOERNER WALDORF DIVISION, CHAMPION 
INTERNATIONAL CORPORATION . 

. 	- 	 . 

STONE BROWN PAPERS, INC., Doing Business As 
STONE CONTAINER CORPORATION 

. 	 .• 	 - 	• 	 - • 	.. • 	I: , 	 ;-•-• 



Parties 

Location 

Right of 
Way 

Construction, 
Maintenance, 
Operation 
and 
Ownership 

Proved,/ a t l"  

Asst. ;, 1112. 
UM kt 

Definition 
of Cost 
Right of 
Railroad to 
Use 

BURLINGTON NORTHERK, 
INDUSTRIAL TRACK AGREEMENT 

NORTHERN, IN 
N  4/3 

OFFICE OF SECRETARY 
ST. PAUL, IfINNESOTA, 

April 	 10 AG R E EME NT, made this 	3rd 	day of 

between BURLINGTON NORTHERN INC., a Delaware corporation, hereinafter called "Railroad", and 
HOERNER WALDORF DIVISION, CHAMPION INTERNATIONAL CORPORATION  
a  New York 	corporation, hereinafter called "Industry", whose billing address for the purpose 

of this agreement is 	Drawer D. Missoula. Montana 59801  
WHEREAS, Industry desires the construction, maintenance and operation of trackage hereinafter called 

"track" to be located at  Schilling. Montana. shown colored solid and dashed blue 	, 
4hewn-1,e+ween-444e4e4ar+dashed  orange and wal kway colo red green  ,on the plat hereto attached 

dated 	December 26, 1978 	, marked Exhibit "A", and by this reference made a part hereof. 
NOW THEREFORE, the parties hereto agree to the construction, maintenance and operation of said track on 

the following terms and conditions: 

Section 1. Industry shall first procure without expense to Railroad all necessary right of way and all 
necessary public authority and permission for the construction, maintenance and operation of the track. 

Industry further agrees that said track shall be constructed, maintained and operated subject to all provisions 
of any such public authority or permission and, regardless of the fact that same may be granted to Railroad rather 
than to Industry, to assume any and all liability for and to indemnify, defend and save harmless Railroad from 
and against any and all loss, cost, damage, suit or expense in any manner arising or growing out of the compliance 
with or violation of the provisions of such public authority or permission. 

If separation of the grade of said track and of any highway is ordered by public authority, the Industry shall 
indemnify Railroad against any expense in connection therewith or consent to the removal of the track. 

Section 2. (a) Industry, at its own expense, will perform or will arrange for all grading and provide necessary 
drainage for that portion of track which is located off Railroad property. Greetintentkiteiftege-werk--en-Rei+Feed 

(b) Railroad will construct track from point of switch to point of clearance (14 feet from center 

to center of tracks) toetwee.R44e-ietwc,___col  ored solid blue 	on Exhi sit "A" for the agreed amount 
of $  17.109.00 	and from point of clearanccricP- : P: . P- - - •- ..red dashed orange and 

wal kway colo red areen 
on Exhibit "A" for the agreed amount of $ 	4.150.00 	 all at expense of Industry. I ndustry  

F14--43f4304•Re-ef11:1-13M-HiffElfif 

#404;4444:4y-faail.maaci. Industry, before any construction is begun, shall pay to Railroad such agreed amounts. I ndustry  
will, at its expense, construct track colored dashed blue on Exhibit "A". 

(c) Cost of construction of track from point of switch to point of clearance between-44e-iettert 
colored solid blue 	on Exhibit "A", paid for by Industry in the first instance in the amount of 
$ 	17,109.00 	is subject to refund by Railroad to Industry or any assignee of Industry at the rate of 

	

20.00 	for each car of freight delivered on or shipped from track on which Railroad receives 
road-haul revenue in excess of $150.00 during the period of five (5) years after the date of completion of track, 
unless the total of such refund payments shall sooner equal said amount. Industry or its assignee shall submit a 
list of such cars to Railroad's Director A.F.E. Accounting, 176 East Fifth Street, Saint Paul, Minnesota 55101, 
upon each six (6) month anniversary of this agreement, and a settlement shall be made promptly after verification 
of such lists by said Director. Such lists shall show car numbers, waybill numbers and dates, points of origin and 
destination. 

colored solid blue 

colored dashed orange 
(d) Railroad will maintain track betweeti-fite-lettepe— 	colored solid dlue  

on Exhibit "A" at its expense and will maintain track between-0494944w, 

on Exhibit "A" at expense of Industry. 

Industry will, at its own expense, maintain track kooween-the-144ter-s-. 
on Exhibit "A". 

(e) Railroad will own the track beiween-the-1444efs 	colore. solid blue  
on Exhibit "A" and Industry will own the track be4weeia-tiao-16•444(.4 calnrts;LIlash.eLL:11anii.e_antU;ias.hed blue 
on Exhibit "A". 

Industry shall bear and pay any costs for changes or alterations in that portion of track owned by Industry 
that may be necessary in order to conform to any changes of grade or relocation of the tracks of Railroad at the 
point of connection with said track required by any law, ordinance or regulation, or necessary because of any 
other reason beyond Railroad's control. 

Industry shall pay to Railroad from time to time the cost of maintenance, additions and betterments, 
performed by Railroad, herein agreed to be borne by Industry, within twenty (20) days after bills are rendered 
therefor. 

Any work performed by Industry in constructing or maintaining the track or any facilities extending over, 
under or across the same or in making additions and betterments thereto shall be done in a substantial and 
workmanlike manner and in accordance with Railroad's standards. Wire lines shall be constructed and maintained 
in accordance with Railroad's requirements, the National Electric Safety Code and any statute, order, rule or 
regulation of any public authority having jurisdiction. If Industry fails to maintain said facilities or that portion 
of the track herein agreed by it to be maintained or to pay the bills therefor within the prescribed time, Railroad 
may refuse to operate over the track. 

If said track is used for the receiving, forwarding or storing of hazardous commodities. Industry agrees to 
comply with Railroad's requirements and the requirements of any statute, order, rule or regulation of any public 
authority having iurisdiction with respect thereto as the same may be modified, supplemented and amended from 
time to time. 

Section 3. "Cost" for the purpose of this agreement shall be actual labor and material costs including all 
assignable additives. Material and supplies shall be charged at current value where used. 

Section 4. Railroad shall have the right to use and extend said track and construct spur tracks therefrom for 
the accommodation of the business of Railroad or the business of other parties, provided such use or extension 
does not unduly interfere with the use of said track by Industry. 

colored dashed blue 
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• 
Clearances 	Section 5. Industry shall not place, or permit to be placed, or to remain, any material, structure, pole or 

other obstruction within 8-1/2 feet laterally of the center or within 23 feet vertically from the top of the rail of 
said track; provided that if by statute or order of competent public authority greater clearances shall be required 
than those provided for in this Section 5, then Industry shall strictly comply with such statute or order. However, 
vertical or lateral clearances which are less than those hereinbefore required to be observed but are in compliance 
with statutory requirements will not be or be deemed to be a violation of this Section. Industry agrees to 
indemnify Railroad and save it harmless from and against any and all claims, demands, expenses, costs and 
judgments arising or growing out of loss of or damage to property or injury to or death of persons occurring 
directly or indirectly by reason of any breach of the foregoing or any other covenant contained in this agreement. 

Should either, or both, the lateral and vertical clearances hereinbefore required to be observed be permitted 
to be reduced by order of competent public authority, Industry hereby agrees to strictly comply with the terms 
of any such order and indemnify and hold harmless Railroad from and against any and all claims, demands, 
expenses, costs and judgments arising or growing out of loss of or damage to property or injury to or death of 
persons occurring directly or indirectly by reason of or as a result of any such reduced clearance. 

Railroad's operations over the track with knowledge of an unauthorized reduced clearance shall not be or be 
deemed to be a waiver of the foregoing covenants of Industry contained in this Section 5 or of Railroad's right to 

• 
recover for such damages to property or injury to or death of persons that may result therefrom. 

Public 	 Section 6. Industry shall pay all compensation and assessments required at any time by a municipality, public 

Assessments 	authority, corporation or person for the privilege of constructing, maintaining and operating said track. 

Liability  Section 7. Industry agrees to indemnify and hold harmless Railroad for loss, damage, injury or death from 
any act or omission of Industry, its employees, or agents, to the person or property of the parties hereto and their 
employees, and to the person or property of any other person or corporation, while on or near said track, and if 
any claim or liability shall arise from the joint or concurring negligence of both parties hereto it shall be borne by 
them equally. 

In the event Industry permits a party or parties, hereinafter called "Permittee", other than Railroad to use 
said track for receiving, forwarding or storing shipments, Railroad hereby consents to such use, and in such case 
Industry hereby agrees to indemnify and hold harmless Railroad from and against any and all loss, damage, injury 
or death, resulting from or arising out of any act or omission of Permittee, its employees or agents, to the person 
or property of the parties hereto and said Permittee, and to the person or property of any other person or 
corporation while on or near said track. 

Assignment 	Section 8. This agreement shall inure to the benefit of and be binding upon the successors and assigns of the 
parties hereto; however, Industry shall not assign this agreement without the written consent of Railroad, and for 
any departure in this respect Railroad may terminate this agreement. 

Right to 	 Section 9. Railroad shall be privileged to terminate this agreement and discontinue the maintenance and 

Disconnect 	operation of said track, and to remove its turnout connection, in the event of any of the following contingencies, 

Track 	viz.: 

(a) Industry ceases for a continuous period of one (1) year the doing of business in an active and 
substantial way at the industry or establishment served. 

(b) Railroad is authorized by competent public authority to abandon its line to which track is 
connected. 

- . 	 (c) Industry shall fail to keep and perform any obligation or stipulation stated in or resulting 
under this agreement. 

No recourse or claim will exist in favor of 'or be asserted by Industry because of the discontinuance of 
operation and removal of the metal and fastenings as provided in this Section of this agreement. 

Removal of 	Section 10. Railroad agrees, upon discontinuance of the use of the track, to remove from its right of way 
Track 	 that part of the track owned by Industry and to pay to Industry the salvage value of the usable material so 

removed, less cost of recovering it. If the cost of removing or recovering said track exceeds the salvage value 
thereof, Industry shall pay Railroad the difference. 

Joint use 	 Section 11. This agreement is also made for the benefit of such other railroads which, either by prior 
by Other 	understandings or agreements with the Railroad have the right to use the track, or which shall be admitted in the 

Railroads 	future to the use of the track by Railroad, all of which railroads shall be deemed the "Railroad" within the 
meaning hereof. 

FORM 60007 2-75 

IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed the day and year first 
above written. 

BURLINGTON NORTHERN INC. 

Vicieresidefi 

HOERNER WALDORF DIVISION, CHAMPION INTERNATIONAL 
CORPORATION 

Vice Preoldezt 
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. OFFICE 
• 

BURLINGTANUNITII3PIKIEFIN cn 

INDUSTRIAL TRACK AGREEMENT 

AGREEMENT, made this . 	  
• 

day of 	 •  e:Ar1/.3 	19 7PC'  

between BURLINGTON NORTHERN INC.. a corRoration hereinafter called "Railroad", and 
HOERNER-WALDORF CORPORATI ON L.• 	 a  Del oware Corporation 

hereinafter called "Industry" 

WHEREAS, Industry desires the construction, maintenance and operation of trackage hereinafter called 

"track" to be located at 	Schilling  Montana  

shown between the letters 	A and B 	, on the plat hereto attached, marked 

Exhibit "A", arid by this reference made a part hereof. 

NOW therefore, the parties hereto agree to the construction, maintenance and operation of said track on the 
following terms and conditions: 

Section 1. Industry shall first procure and furnish without expense to Railroad all necessary right of way, 
including all necessary public authority arid permission for the construction, maintenance and operation of the 
track. 

Industry further agrees that said track shall be constructed, maintained and operated subject to all provisions 
of any such public authority or permission and, regardless of the fact that same may be granted to Railroad rather 
than to Industry, to assume any and all liability for and to indemnify, defend and . save harmless Railroad from 
and against any and all loss, cost, damage, suit or expense in any manner arising or growing out of compliance 
with or violation of the provisions of such public authority or permission. 

If separation of the grade of said track and of any highway is ordered by public authority, the Industry shall 
indemnify Railroad against any expense in connection therewith or consent to the removal of the track. 

Section 2. (a) Industry, at its own expense, will do all grading md provide necessary drainage for that 
portion of track which is located off Railroad property, unless by prior understanding Railroad does the work, 
which, in such event, will be at expense of Industry. 

(b) Railroad will construct track tr.om-po.igt-of-switc...h-to-point-af-clearz=e-4.14-teet-frcla -4-center-. 

te-een-terracks)- between the letters 	A and B 	 on Exhibit "A" for the agreed amount 

of _Nine Thousand  Two Hundred Ninet_y_--Five 	Dollars ($ 	 9,295.00 	1eandefForza 

414-at expense of Industry. Industry, before any construction is begun, shan pay to Railroad such agreed amountt 
• 

(4)-CCSZ:Of-COF=CUG.ZiOn01-traCk-UOill-p43iR t-of-switc h-toapoim-of-clear-ance-between-the-letterie, 

-   

 on Exhibit "A", paid for by Industry in the • -st-Iince in 

° the amount of  	  Doqars,(3... 	  

is subject to refund from the general funds of Railroad to . Indus .-cr;;4,....a.t—tfliC rate of Ten and No/100 Dollars 
($10.00) for each car of carload freight delivered on or shi0"ad -fiiit-ti track on which Railroad receives road-haul 
revenue in excess of Fifty and No/100 Dollars_($50.:00) during the period of five (5) years after the date of 
completion of track, unless the total .o.f.-ec-h-iefund payments shall sooner equal said amount. Industry shall 
submit a list of such cars to,...R4-3i(r5e.d's Director Disbursement Accounting, 176 East Fifth Street, Saint Paul, 
Minnesota, 55101,...upor:each six (6) month anniversary of this agreement, and a settlement shall be made 
promOveafter■Te.rification of such lists by said Director. Such lists shall show car numbers, waybill numbers and 
datas ;,.peliat&-et-or n-a tlo 

. 	-(d) Railroad will maintain track between the letters 	A and B  

94-Exhibit-flA:Lat-its-expense-and -wi I I-ma in tainetFacetween-4he-letters= 
on Exhibit "A" at expense of Industry. 

(e) Rail-r-oad-will-own-the-track-between-the-letters--- ,  

4(n-Exhibit "A"-ancl. ndustry will own the track between the letters 
on Exhibit "A". 

Industry shall pay for all present and future changes in or additions to Railroad's line made necessary by the 
construction and continued existence and operation of the track. 

industry shall pay to Railroad. from time to time the cost of maintenance, additions and betterments, done 
by Railroad, herein agreed to be borne by Industry, within twenty (20) days after bills are rendered therefor. 

Should Industry do any work of construction, maintenance, or of addidons and betterments, it shall do such 
work in substantial and workmanlike manner, and in accordance with Railroad's standards. If Industry fails to 
properly maintain the track or to pay the bills therefor within the preseribed time, Railroad may refuse to 
operate over it. 

Section 3. "Cost" for the purpose of this aareement shall be actual Ilabor and material costs including all 
assignable additives. Material and supplies :shell be charged at current value where used. Rental for equipment 
shall be on a non-profit basis to Railroad. 

.Seeti-or4-4:—Rejla:o.ad-s4ag--la,sva--=.1 - gb4.-M-44s4.4-ar4(4...sax-teri4-gaa i-7.,t-trac-kear.-d-c.anst ;•Lc;. -ces,:a urezre‘ekaatla e refirom,.fx); 
the accommodation of the business of Railroad or the busiress of : -.)ther pLrlies.-prx,wideri--5tOrt7iTe. or extension 
does not unduly interfere with the use of said_track....by-i-uritrstri." --17-Tcase the track is regularly used by or is 
extend:A for the . a.cconaoncadatiear-of -araith7F-  in -du :Ark?, it is i-7 ,3reed Rai;soad may fix the terms upon which 
suo:p 	 -;:i•-■-fa-t.h.i).4:Qi34474.441:::S4,444.:.t4P-2‘ties-41.44.1:t«LI;:g‘z;:a3a. , ;14..al 9.44,14;14-v se 44,.^,-,10.4.14-11,34:1,- 

A and B 
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Form 60007 6-70 
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Section 5. Industry shall not place, or permit to be placed, or to remain, any material, structure, pole or 
other obstruction within 8-1/2 feet laterally of the center or within 23 feet vertically from the top of the rail of 
said track; provided that if by statute or order of competent public authority greater clearances shall be required 
than those provided for in this Section 5, then Industry shall strictly comply with such statute or order. Industry 
agrees to indemnify Railroad and save it harmless from and against any and all claims, demands, expenses, costs 
and judgments arising or growing out of loss of or damage to property or injury to or death of persons occurring 
directly or indirectly by reason of any breach of the foregoing or any covenant contained in this agreement. 

Section 6. Industry shall pay all compensation and assessments required at any time by a municipality, 
public authority, corporation or person for the privilege of constructing, maintaining, and operating said track. 

Liability 	 Section 7. Industry agrees to indemnify and hold harmless Railroad for loss, damage or injury from any act 
or omission of Industry, its employees, or agents, to the person or property of the parties hereto and their 
employees, and to the person or property of any other person or corporation, while on or about said track, and if 
any claim or liability shall arise from the joint or concurring negligence of both parties hereto it shall be borne by 
them equally. 

Section 8. Industry shall not assign this agreement or any interest therein without the written consent of 
Railroad, and for any departure in this respect Railroad may terminate this agreement. 

Section 9. Railroad shall be privileged to discontinue the maintenance and operation of said track, aRd-te 
Femove-its-tufflouk-eor-,Reet-ilaff-in the event Industry shall fail to keep and perform any obligation or stipulation 
stated in or resulting under this agreement. • 

Seetion-1-0:—Railfo,acl-agreesr-upon-diseentifittaneee-use-of-the-tFacJ4 7-to-remove-tr-oix4- .  
that part of the track origlrEllial r...hy_Ladustr-y-aRel-to-pray-to-trr us ry t e salvage value of the usable 

-Fne•ter•i&s5:1:s=v- st.of-rer..avar.ing.it..._ 

Section 11. This agreement is also made for the, benefit of such other railroads who, either by prior 
understandings or agreements with the Railroad have the right to use the track, or who shall be admitted in the 
future to the use of the track by Railroad, all of which railroads shall be deemed the "Railroad" within the 
meaning hereof. 

BURLINGTON NORTHERN INC. 

By 
• 

I (i  

Vice President '  

HOERNER-WALDORF CORPORAT I ON 
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t])e[aware PAGE 1 

IJfie :First State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY", A 

DELAWARE CORPORATION, 

WITH AND INTO "BURLINGTON NORTHERN RAILROAD COMPANY" UNDER 

THE NAME OF "THE BURLINGTON NORTHERN AND SANTA FE RAILWAY 

COMPANY", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF 

THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE 

THIRTIETH DAY OF DECEMBER, A.D. 1996, AT 9:01 O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 

THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF 

DECEMBER, A.D. 1996. 

0561728 BlOOM 

071100685 

Harriet Smith Windsor, Secretary of State 

AUTHENTICATION: 6061949 

DATE: 10-10-07 

BN-00016



STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 09:01 AM 12/30/1996 

960387152- 0561728 

CERTifiCATE OF MERGER 
MERGING 

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY 
WITH AND lNTO 

BURLINGTON NORTHERN RAILROAD COMPANY 

******** 

Pursuant to Section 251 
of the General Corporation 

Law of the State of 
Delaware 

Pursuant to Section 251 of the General Corporation Law of the State of Delaware (the 
"General Corpor~tion L~w"), the undersigned corporation docs hereby certify: 

FIRST: The name and state of incorporation of each of the constituent corporations to the 
merger is as follows: Burlington Norlhem Railroad Company ("BNRR") is a Delaware corporation 
organized and existing under the General Corporation Law; and The Atchison, Topeka and Santa 
Fe Railway Complllly ("ATSI'") is a Delaware corporation organized and existing under the General 
Corporation Law. 

SECOND: An Agreement and Plan of Merger, dated December 30, 1996, between 
BNRR and ATS.F has been approved, adopted, certified, execlllCd and acknowledged hy each 
of the constituent corporations in accordance with the requirements of Section 251 of the General 
Corporation Law. 

THIRD The name of the sutviving corporation of the merger is Burlington Northern 
Railroad Company (the "Surviving Corporation"), and the name shall be changed to The Burlington 
Northern and Santa Fe Railway Company. 

FOURTH: The Restated Certificate of Incorporation of the Surviving Corporation 
shall be amended in its entirety as of the Effective Time as set forth in Exhibit A hereto. 

FIFTH: The executed Agreement and Plan of Merger is on file at an office of the 
Surviving Corporation, the address of which is 2650 Lou Menk Drive, Second Floor, Fort 
Worth, Texas 7 6131-2830. 

SIXTH. A copy of the Agreement and Plan of Merger will be furnished, on request and 
wnhout cost, to any stockl1oldcr oF either of the constituent corporations. 

SEVENTH: That this Certificate of Merger shall be effective on December 31, 1996 at 
9:00 a.m. (Eastern Time). 



302 658 6548 
MON 14:15 FAX 302 653 6548 RICHARDS LAYTON R1 

IN WITNESS WHEREOF, the undersigned has executed this Certificate on this 30th day 
of December, 1996. 

152IO,'i~i.2 121796 l6J.lC 'Jti:::!424ll9 -2-

141003 



12/30/96 MON 10:35 FAX 1 302 651 7796 RICHARDS LAYTON #B7 

RESTATED 
CERTIFlCATE OF INCORPORATION 

OF 

EXHIBIT A 

THE BURLINGTON NORTHERN AND SANTA FE RAILWAY COMPANY 

FIRST: The name of the Corporation is The Burlington Northern and Santa Fe 
Railway Company. 

SECOND: The address of its registered office in the State of Delaware is 
Corporation Trust Center, 1209 Orange Street, City of Wilmington, County of New Castle, 
Delaware 19801. The name of its registered agent at such address is The Corporation Trust 
Company. 

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for 
which corporations may be organized under the General Corporation Law of the State of 
Delaware as the same exists or may hereafter be amended ("Delaware Law"). 

FOURTH: The total number of shares of stock which the Corporation shall have 
authority to issue is one thousand (1 ,000) shares of common stock, having a par value of 
$1.00 per share. 

FIFTH: In furtherance and not in limitation of the powers conferred by law, the 
Board of Directors is expressly authorized: 

1. To make, amend or repeal the By-Laws of the Corporation, subject to the 
power of the stockholders of the Corporation having voting power to amend or repeal By
Laws whether adopted by them or otherwise. 

2. To remove at any time any officer elected or appointed by the Board of 
Directors by such vote of the Board of Directors as may be provided for in the By-Laws. 
Any other officer of the Corporation may be removed at any time by a vote of the Board of 
Directors, or by any committee or superior officer upon whom such power of removal may 
be conferred by the By-Laws or by a vote of the Board of Directors. 

3. To establish bonus, profit, sharing, stock option, stock purchase, retirement or 
other types of incentive or compensation plans for the employees (including officers and 
directors) of the Corporation and to fix the terms of such plans and to determine, or 

15210588.2 121896 !536C 96247.409 -I-

141004 



12/30/96 MON 10:36 FAX 1 302 651 7796 RICHARDS LAYTON #B7 

prescribe the method for determining, the persons to participate in any such plans and the 
amount of their respective participations. 

4. To authorize, and to cause to be executed mortgages, pledges, liens and 
charges upon the real and personal property of the Corporation and to issue obligations 
secured thereby. 

Both stockholders and directors shall have power to hold their meetings, and 
the Corporation may have one or more offices, within or without the State of Delaware, and 
the books of the Corporation may, subject to the laws of the State of Delaware, be kept 
outside of such State at such places as may be from time to time determined by the Board of 
Directors. 

SEVENTH: (I) A director of the Corporation shall not be liable to the Corporation 
or its stockholders for monetary damages for breach of fiduciary dllty as a director to the 
fullest extent permitted by Delaware Law. 

(2) (a) Each person (and the heirs, executors or administrators of such person) who 
was or is a party or is threatened to be made a party to, or is involved in any threatened, 
pending or completed action, suit or proceeding, whether civil, criminal, administrative or 
investigative, by reason of the fact that such person is or was a director or officer of the 
Corporation or is or was serving at the request of the Corporation as a director or officer of 
another corporation, partnership, joint venture, trust or other enterprise, shall be indemnified 
and held harmless by the Corporation to the fullest extent permitted by Delaware Law. The 
right to indemnification conferred in this ARTICLE SEVENTB shall also include the right to 
be paid by the Corporation the expenses incurred in connection with any such proceeding in 
advance of its final disposition of the fullest extent permitted by Delaware Law. The right to 
indemnification conferred in this ARTICLE SEVENTH shall be a contract right. 

(b) The Corporation may, by action of its Board of Directors, provide 
indemnification to such of the directors, officers, employees and agents of the Corporation to 
such extent and to such effect as the Board of Directors shall determine to be appropriate and 
authorized by Delaware Law. 

(3) The Corporation shall have the power to purchase and maintain insurance on 
behalf of any person who is or was a director, officer, employee or agent of the Corporation, 
or is or was serving at the request of the Corporation as a director, officer, employee or 
agent of another corporation, partnership, joint venture, trust or other enterprise against any 
expense, liability or loss incurred by such person in any such capacity or arising out of his 
status as such, whether or not the Corporation would have the power to indemnify him 
against such liability under Delaware Law. 

il210l88.2 121896 ll37C 9624240'1 -2-
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(4) The rights and authority conferred in this ARTICLE SEVENTH shall not be 
exclusive of any other right which any person may otherwise have or hereafter acquire. 

(5) Neither the amendment nor repeal of this ARTICLE SEVENTH, nor the adoption 
of any provision of this Certificate of Incorporation or the By-laws of the Corporation, nor, 
to the fullest extent permitted by Delaware Law, any modification of law, shall eliminate or 
reduce the effect of this ARTICLE SEVENTH in respect of any acts or omissions occurring 
prior to such amendment, repeal, adoption or modification. 

EIGHTH: The Corporation reserves the right to amend this Restated Certificate of 
Incorporation in any manner permitted by Delaware Law and, with the sole exception of 
those rights and powers conferred under the above ARTICLE SEVENTH, all rights and 
powers conferred herein on stockholders, directors and officers, if any, are subject to this 
reserved power. 

15210588.2 I2!896 I537C 96242409 -3-
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CERTIFICATE OF AMENDMENT 

OF 

CERTIFICATE OF INCORPORATION 

OF 

GREAT NORTHERN PACIFIC & BURLINGTON LINES, INC. 

GREAT NORTHERN PACIFIC & BuRLINGTON LINES, INc., a corporation organized and existing under the 
General Corporation Law of the State of Delaware, DoEs HEREBY CERTIFY 

FIRST: That the Board of Directors of Great N orthem Pacific & Burlington Lines, Inc., at a special meeting 
held pursuant to written waiver of notice signed by all Directors entitled to notice thereof on May 9, 1968, 
adopted a resolution setting forth a proposed amendment to the Certificate of Incorporation of said corpora
tion, declaring said amendment to be advisable and submitting said amendment to the stockholders of said 
corporation for consideration thereof. The resolution setting forth the proposed amendment is as follows: 

"RESOLVED, That it be, and hereby is, proposed and declared advisable that the Certificate of Incor
poration of this Corporation be amended by striking out Article First thereof and substituting in lieu 
thereof the following: 

"FIRST: The name of the corporation is Burlington Northern Inc." 

SEcOND: That thereafter, pursuant to resolution of its Board of Directors, the proposed amendment was 
submitted to the stockholders of said corporation and was adopted by consent of such stockholders in accord
ance with Section 228 of the General Corporation Law of the State of Delaware. 

THIRD: That said amendment was duly adopted iu accordance with the provisions of Section 242 of the 
General Corporation Law of the State of Delaware. 

FouRTH: That the capital of said corporation will not be reduced under or by reason of said amendment. 

IN WITNESS WHEREoF, said Great Northern Pacific & Burlington Lines, Inc., has caused its corporate 
seal to be hereunto affixed and this certificate to be signed by its Vice Chairman and its Secretary this 12th 
day of February, 1970. 

ATTEST: 

L. N. AssELL 

Secretary 

GREAT NORTHERN PACIFIC 
& BURLINGTON LINES, INC. 

CORPORATE SEAL 
1961 

DELAWARE 

GREAT NoRTHERN PACIFIC & BuRLINGTON LrNES, INc. 

WILLIAM J. QUINN 
BY------------------~------------

V ice Chairman of the 
Board of Directors 

1 
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STATE OF ILLINOIS} 

C C 
ss. 

OUNTY OF OOK 

Bm IT REMEMBERED that on this 12th day of February, 1970, personally came before me, a Notary Public 
in and for the State and County aforesaid, William J. Quinn, Vice Chairman of the Board of Directors of 
Great Northern Pacific & Burlington Lines, Inc., a Delaware corporation, the corporation described in and 
which executed the foregoing certificate, known to me to be such, and he, as such Vice Chairman of the Board 
of Directors, duly executed said certificate before me and acknowledged the said certificate to be his act and 
deed and the act and deed of said corporation, that the facts stated therein are true, that the signatures of 
said Vice Chairman of the Board of Directors and of the Secretary of said corporation to said foregoing certifi
cate are in the handwriting of the said Vice Chairman of the Board of Directors and Secretary of said 
corporation, respectively, and that the seal affixed to said certificate is the common or corporate seal of said 
corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal of office the day and year aforesaid. 

P. E. HESS 

NOTARY PUBLIC 

COOK COUNTY, ILL. 

2 

P. E. HESS 

Notary Public 

MY COMMISSION EXPffiES APRIL 15, 1971 
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RESTATED CERTlFICATE OF INCORPORATION OF 
THE BURLINGTON NORTHERN AND SANTA FE RAILWAY COMPANY 

The Burlington Northern and Santa Fe Railway Company, a corporation 
organized and existing under the laws of the State of Delaware, hereby certifies that: 

1. The present name of the corporation (hereinafter called the "Corporation") 
is TEE BURLINGTON NORTHERN AND SANTA FE RAU..WAY COMPANY. The 
name under which the Corporation was originally incorporated is Great Northern Pacific 
& Burlington Lines, Inc., and the date of filing of the original Certificate of Incorporation 
of rhe Corporation with the Secretary of State of Delaware is January 13, 1961. 

2. This Restated Certificate of Incorporation restates and integrates and 
further amends the provisions of the Corporation's Certificate of Merger Merging The 
Atchison, Topeka and Santa Fe Railway Company with and into Burlington Northern 
Railroad Company dated December 30, 1996 (including Exhibit A thereto, the Restated 
Certificate of Incorporation of The Burlington Northern and Santa Fe Railway Company) 
by integrating and restating and further amending said Restated Certificate of 
Incorporation of The Burlington Northern and Santa Fe Railway Company in its entirety 
as set forth ln Exhibit A attached hereto and made a pa!t hereof. 

3. The Restated Certificate of Incorporation herein certified was duly 
adopted and approved by the written consent of the board of directors and the stockholder 
of the Corporation in accordance with the applicable provisions of Sections 141(!). 228, 
242 and 245 of the General Corporation Law of Delaware, as amended. 

IN WITNESS WHEREOF, said 1liE BURLINGTON NORTHERN AND 
SA.'I\ITA FE RAILWAY COMPANY has caused this certificate to be signed by Jeffrey T. 
Williams, its Assistant Secretary, on January 11-\1&, 2005. 
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THE BURLINGTON NORTHERN AND 
SANTA FE RA.ILW A Y COMPANY 

r. -
By: ~MM..e 
Name~ ey/T. Williams 
Title: Assistant Secretary 

P.02 

st~te of Del~w~re 
Secret~ry of St~te 

Division of Corporestions 
Delivered 09:04 AM 01/20/2005 

FILED 08:53AM 01/20/2005 
SRV 050047012 - 0561728 FILE 
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RESTATED 
CERTIFICATE OF L~CORPORA TION 

OF 
BNSF RAILWAY COMPANY 

FIRST: The name of the Corporation is BNSF Railway Company. 

Exhibit A 

SEC0!'-<1): The address of it& registered office in the State of Delaware is 
Corporation Trust Center. 1209 Orange Street, City of Wilmington, County of New 
Castle, Delaware 19801. The name of its registered agen~ at such address is The 
Corporation Trust Company. 

1EIRD: The purpose of the Corporation is to engage in any lawfUl act or activity 
for which corporations may be organized under the General Corporation Law of the State 
of Delaware as the same eXiStS or may hereafter be amended ("Delaware Law"). 

FOURTH: The total number of shares of stock which the Corporation shall have 
authority to issue is one thousand (1,000) shares of common stock, having a par value of 
$1.00 per share. 

FIFTH: In furtherance and not in limitation of the powers conferred by law, the 
Board of Directors is expressly authorized: 

l. To make, amend or repeal the By-Laws of the Corporation, subject to the 
po\ller of the stockholders of the Corporation having voting power to amend or repeal By
Laws whether adopted by them or otherwise. 

2. To remove at any time any officer elected or appointed by the Board of 
D1rectors by such vote of the Board of Directors as may be provided for in the By-Laws. 
Any other officer of the Corporation may be removed at any time by a vote of the Board 
of Directors, or by any committee or superior officer upon whom such power of removal 
may be conferred by the By-Laws or by a vote of the Board of Directors. 

3. To establish bonus, profit, sharing, stock option, stock purchase, 
retirement or other types of incentive or compensation plans for the employees (including 
officers and directors) of the Corporation and to fix the terms of such plans and to 
detenni.ne, or prescribe the method for determining, the persons to participate in any such 
plans and the amount of their respective participations. 

4. To authorize, and to cause to be executed mortgages, pledges, liens and 
charges upon the real and personal property of the Corporation and to issue obligations 
secured thereby. 

P.03 
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Both stockholders and directors shall have power to hold their meetings 
and the Corporation may have one or more offices. within or without the State of 
Delaware, and the books of the Corporation may, subject to the laws of the State of 
Delaware, be kept outside of such State at such places as may be from time to time 
determined by the Board of Directors. 

SIXTH: (1) A director of the Corporation shall not be liable to the Corporation 
or its stockholders for monetary damages for breach of fiduciafj' duty as a director to the 
fullest extent permitted by Delaware Law. 

(2) (a) Each person (and the heirs, executors or administrators of such person) 
who was or is a party or is threatened to be made a party to, or is involved in any 
threatened, pending or completed action, suit or proceeding, whether CIVil, criminal, 
administrative or investigative, by reason of the fact that such person is or was a director 
or officer of the Corporation or is or was serving at the request of the Corporation as a 
director or officer of another corporation, partnership, joint venture, trust or other 
enterprise. shall be indemnified and held hannless by the Corporation to the fullest extent 
permitted by Delaware Law. The right to indemnification conferred in this ARTICLE 
SIXTH shall also include the right to be paid by the Corporation the expenses incUired. on 
connection with any such proceeding in advance of its final disposition of the fullest 
extent permitted by Delaware Law. The right to indemnification conferred in this 
ARTICLE SIXTII shall be a contract right. 

(b) The Corporation may, by action of its Board of Director, provide 
indemnification to such of the directors, officers, employees and agents of the 
Corporation to such extent and to such effect as the Board of Directors shall determine to 
be appropriate and au~ho:rized by Delaware Law. 

(3) The Corporation shall have the power to purchase and maintain insu.rance on 
behalf of any person who is or was a director, officer, employee or agent of the 
Corporation, or is or was serving at the request of the Corporation as a director, officer, 
employee or agent of another corporation, partnership, joint venture, trust or other 
enterprise against any expense, liability or loss incurred by such person in any such 
capacity or arising om of his or her status as such, whether or not the Corporation would 
have the power to indemnify him or her against such liability under Delaware Law. 

(4) The rights and authority conferred in this ARTICLE SIXTH shall not be 
exclusive of any other right which any person may otherwise have or hereafter acquire. 

(5) Neither the amendment nor repeal of this ARTICLE SIXTH, nor the adoption 
of any provision of this Restated Certificate of Incorporation or the By-Laws of the 
Corporation, nor, to the fullest extent permitted by Delaware Law, any modification of 
Jaw, shall eliminate or reduce the effect of this ARTICLE SIXTH in respect of any acts 
or omissions occurring prior to such amendment, repeal, adoption or modification. 

P.04 
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SEVE.Nl'H: The Corporation reserves the right to amend this Restated Certificate 
of Incorporation in any manner permitted by Delaware Law md., with the sole exception 
of those rights and powers conferred unQex- the above ARTICLE SIXTII, all rights and 
powers conferred herein on stockholders, directors and officers, if any, are subject to this 
reserved power. 
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RA/LWAY 

VIA FEDERAL EXPRESS 

Ms. Sharon Abendschan (8ENF-RC) 
U.S. Environmental Protection Agency 
Region 8 
1595 Wynkoop Street 
Denver, CO 80202-1129 

Brooke Kuhl 
General Attorney 

May 2, 2013 

BNSF Railway Company 

201 West Railroad Ave., Suite 300 
Missoula, MT 59801 
406~274·7085 Direct 

817·352·2398 Fax 
Brooke.Kuhl@bnsf.com 

03 

RE: BNSF RAILWAY'S RESPONSE TO EPA REQUEST FOR 
INFORMATION PURSUANT TO 104(e) OF CERCLA 
FOR THE SMURFIT-STONE MILL SITE (SSID #A804) 

Dear Ms. Abendschan: 

BNSF Railway Company ("BNSF") received an April3, 2013 information request pursuant to 
CERCLA § 1 04( e) (the "Request") from the United States Environmental Protection Agency 
Region 8 ("EPA") addressed to Matthew Rose and received AprilS, 2013, regarding the Smurfit
Stone Mill (located near Frenchtown, Montana in Missoula County). BNSF has searched its 
records and provides this response pursuant to CERCLA § 1 04( e). 

In the spirit of cooperation and openness, BNSF has diligently searched (and continues to search) 
its files for documents and information potentially responsive to the Request and provides this 
response to EPA's Request. At this time we are providing maps of the area, with BNSF' s right 
of way outlined on the maps, and various deeds. We are also providing documents relating to 
BNSF's corporate history. We are continuing to search archived records for any additional 
responsive information. If you do not require further response, I would appreciate your letting us 
know so that we can stop incurring costs to extract the information. 

BNSF reserves the right to supplement or amend this response if additional responsive 
information or documents are discovered. Nothing in this response should be construed as an 
admission of any liability or responsibility on the part of BNSF regarding or for any site or any 
costs incurred by EPA or any other party. BNSF reserves all defenses and rights available to it 
under the law. In providing this response, BNSF does not waive, and reserves for later assertion, 
any objections, including but not limited to objections that the Request is overly broad, vague, 
ambiguous, tmduly burdensome, calls for a legal conclusion, exceeds the scope of EPA's 
statutory authority, seeks infmmation protected by the attorney-client privilege or work-product 
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doctrine or other applicable privileges or exemptions from disclosure, or calls for information 
that is a matter of public record or equally available to EPA. BNSF reserves the right to assert 
further objections to the Request should BNSF discover additional grounds for objection. 

Subject to the objections outlined above, this response constitutes BNSF's good-faith effort to 
respond to the Request. If EPA is or becomes aware of relevant and responsive information or 
documents not previously provided to BNSF and not identified or disclosed in this response, 
BNSF requests that EPA provide the information or documents because those documents may 
aid BNSF in locating any additional information or documents responsive to the Request. 

Please contact me if you have any questions regarding the responses provided to the Request. 

Sincerely, 

g~tuJJ_ 
Brooke Kuhl 

ENCLOSURES 

cc: Mark Engdahl 
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BNSF's RESPONSE TO EPA's REQUEST 

1) IdentifY the person(s) answering these questions by providing their name, address, and 
telephone number. 

In searching for records responsive to EPA's request and in responding to these requests, 
BNSF consulted the following individuals: 

I. Brooke Kuhl 
General Attorney 
BNSF Railway Company 
201 West Railroad Street, Missoula, MT 59801 
(406) 543-0019 

2. Mark Engdahl 
Manager of Environmental Remediation 
BNSF Railway Company 
800 N. Last Chance Gulch, Suite 101, Helena, MT 59601 
( 406) 256-4048 

3. Jennifer Sheetz 
Paralegal Environmental Department 
BNSF Railway Company 
2500 Lou Menlc Drive, AOB-3, Fort Worth, Texas 76131 
(817) 352-4304 

4. Chris M. Randall 
Director Shortline Market Development 
BNSF Railway Company 
2500 Lou Menk Drive -AOB 1; Fort Worth, Texas 76131 
(817) 352-6132 

5. John Karl 
Regional Manager Economic Development 
BNSF Railway Company 
2500 Lou Menk Drive- MOB-2; Fort Worth, Texas 76131 
(817) 867-0779 

6. Lorrie Branson 
Corporate General Counsel 
BNSF Railway Company 
2500 Lou Menk Drive, AOB-3; Fort Worth, Texas 76131 
(817) 352-2098 
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7. Peter Lee 
General Counsel 
BNSF Railway Company 
2500 Lou Menk Drive, AOB-3 
Fort Worth, Texas 76131 
(817) 352-2364 

8. Bryan L. Evans 
Controller 
BNSF Railway Company 
2500 Lou Menk Drive, AOB-3; Fort Worth, Texas 76131 
(817) 352-2428 

9. Robert Beine 
Controller 
BNSF Railway Company 
PO Box 1738; Topeka, Kansas 76131 
(785) 435-2943 

10. Dan L. Reid 
Technology Services 
BNSF Railway Company 
PO Box 1738; Topeka, Kansas 76131 
(785) 435-2031 

11. Tony W. Allen 
Controller 
BNSF Railway Company 
17 6 East 51

h Street; St. Paul, MN 5 51 01 
(651) 298-7461 

12. Joyce Thompson 
Controller 
BNSF Railway Company 
176 East 5th Street; St. Paul, MN 55101 
(651) 298-7390 

13. Jennifer Dombkowski 
Industrial Products 
BNSF Railway Company 
2500 Lou Menk Drive; Fort Worth, Texas 76131 
(817) 593-1134 
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14. Scott Cole 
Controller 
BNSF Railway Company 
PO Box 1738 Topeka, Kansas 76131 
(785) 676-3903 

15. Aeva L Vazquez 
Assistant Manager Accounts Receivable 
BNSF Railway Company 
PO Box 1738; Topeka, Kansas 76131 
(785) 67 6-7007 

16. Dan McCaskill 
Manager Industrial Hygiene 
BNSF Railway Company 
2500 Lou Menk Drive; Fort Worth, Texas 76131 
(817) 352-1633 

17. Dwayne Curbow 
Director Facility Engineering 
BNSF Railway Company 
4515 Kansas Avenue; Kansas City, Kansas 66106 
(913) 551-4139 

18. Trent Hudak 
Director Engineering Services 
BNSF Railway Company 
4515 Kansas Avenue; Kansas City, Kansas 66106 
(913) 551-4435 

19. Jim Goff 
Manager Field Engineering & Design 
BNSF Railway Company 
4515 Kansas Avenue; Kansas City, Kansas 66106 
(913) 551-4418 

20. Arthur Charrow 
General Director Maintenance Planning 
BNSF Railway Company • 
2500 Lou Menk Drive; Fort Worth, Texas 76131 
(817) 352-1935 
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21. Thomas Schmidt 
Director Engineering Services 
BNSF Railway Company 
4515 Kansas Avenue; Kansas City, Kansas 66106 
(913) 551-4330 

22. Gunnar Rasmussen 
Manager Information Resources 
BNSF Railway Company 
2500 Lou Menk Drive 
Fort Worth, TX 76131 
(817) 352-1548 

23. Haydar Tamimi 
Records Manager 
BNSF Railway Company 
2500 Lou Menk Drive 
Fort Worth, TX 76131 
(817) 3 52-044 7 

24. Abel Hernandez 
Associate Manager 
Title & Escrow Services 
Jones Lang LaSalle Americas, Inc. 
4300 Amon Carter Blvd., Suite 100 
Fort Worth, TX 76155 
(817) 230-2600 

25. Angela Sester 
Bartlett & West 
Rail Division 
1207 SW Executive Dr. 
Topeka, KS 66615 
(888) 200-6464 

These individuals may be contacted through cotmsel, Brooke Kuhl. 

2) Identify the person(s) whom you wish to receive all further communications from the 
' ' EPA relating to the Site. 

Answer: Mark Engdahl 
Manager ofEnvironmeutal Remediation 
BNSF Railway Company 
800 N. Last Chance Gulch, Suite 101, Helena, MT 59601 
( 406) 256-4048 
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And 

BrookeKuhl 
General Attorney 
BNSF Railway Company 
201 West Railroad Street 
Missoula, MT 59801 
(406) 543-0019 

3) For each and every question contained herein, identify all persons consulted in the 
preparation of the answer. 

Answer: This is incorporated in the following responses. 

4) For each and every question contained herein, identify documents consulted, examined, 
or referred to in the preparation of the answer or that contains information responsive 
to the question and provide accurate copies of all such documents. 

Answer: BNSF has diligently searched its records for responsive documents and has 
located none other than those referenced in response to Request Nos. 5 and 6. 

5) Describe the relationship among Northern Pacific Railway Company, Burlington Northern 
Railroad, and BNSF Railway as it relates to the Site. Provide copies of all documents 
related to each relationship, including, but not limited to, merger agreements, purchase 
agreements, property transfer documents and assumptions of liability. 

Answer: On July 2, 1864, President Abraham Lincoln signed an Act of Congress creating 
the Northern Pacific Railroad Company. The Burlington Northern Railroad 
Company (then Burlington Northern Inc.) was established on March 2, 1970, 
emerging from the combination of the Great Northern Railway Company, the 
Northern Pacific Railway Company and the Chicago, Burlington & Quincy 
Railroad Company. Through a holding company reorganization in 1981, 
Burlington Northern Inc.'s name changed to Burlington Northern Railroad 
Company and it became a wholly-owned subsidiary of Burlington Northern Inc. 
(previously known as Burlington Northern Holding Company). In 1996, 
Burlington Northern Inc. merged with and into Santa Fe Pacific Corporation. In 
1996, The Atchison, Topeka and Santa Fe Railway Company mhged with and 
into the Company, then known as Burlington Northern Railroad Company, and 
the Company changed its name to The Burlington Northern and Santa Fe Railway 
Company. In 1998, Santa Fe Pacific Corporation merged with and into the 
Company. On January 20, 2005, the Company changed its name from "The 
Burlington Northern and Santa Fe Railway Company" to its current name, BNSF 
Railway Company. The Company has all property, rights, privileges, powers and 
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franchises of the corporations merged into it and all debts, liabilities and duties of 
the respective corporations. 

See also the attached documents. 

In preparing this response, BNSF consulted the individuals listed at numbers 1, 3 
and 6 in response to Request No. 1 above. 

6) Describe Respondent's activities at the Site including the following and provide copies of all 
documents relating to such activities: 
a. The date Respondent acquired any portion ofthe Site; 
b. The entity from which Respondent acquired any portion of the Site. 
c. A description of Respondent's operations at the Site; 
d. Any changes Respondent made to the Site including any demolition or improvements; 
e. The activities taken npon cessation of operations at the Site; 
f. The date Respondent transferred all or a portion of the Site, and the entity to which the 

Site was transferred. 

Answer: Copies of the deeds and other documents referenced below along with maps and 
industrial track agreements are being produced in connection with these responses. 

(a) Please see attached deeds: NP- 497, NP-498, NP-500, and NP-542 which 
are responsive to this request showing the property acquired by Northern 
Pacific Railway 

Map TI-M.0507 is attached and shows the property discussed in NP-498, 
NP-500 and NP-542. 

On or about January 8, 1957, Missoula County conveyed to Northern 
Pacific Railway company an easement to "construct, operate and maintain 
a spur track and to pass and repass with its locomotives and cars over and 
upon that portion of the Missoula County highway (Mullan Road) and 
highway right of way in the West Half Southwest Quarter Northeast 
Quarter (Wl/2SW1/4NE114), Section Twenty-four (24), Township 
Fourteen (14) North, Range Twenty-one (21) West, Montana Principal 
Meridian Missoula County, Montana." (NP -497). 

Parcel 11 of the subject property, shown orange on the attached print, was 
acquired by deed (NP 498) on or about February 18, 1957 from Philias 
Lacasse ahd Florida Lacasse to the Northern Pacific Railway Cordpany. 

Parcel12 of the subject property, shown yellow on the attached print, was 
acquired on or about July 16, 1957 by deed (NP 500) from Henry Kramer 
and Margaret Kramer to the Northern Pacific Railway Company. 
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ParcellS of the subject property, shown green on the attached print, was 
acquired by reversionary deed (NP 542) dated October 4, 1967 from 
Hoerner-Waldorf Corporation of Montana to the Northern Pacific Railway 
Company. 

On or about October 17, 1961, Waldorf-Hoerner Paper Products Company, 
Inc. granted to Northern Pacific Railway Company an easement for spur track 
(NP-520). 

BNSF never acquired an interest to the Chicago, Milwaukee St. Paul and 
Pacific Railroad track that also adjoins or runs through the Site. 

In preparing this response, BNSF consulted the individuals listed at numbers 1, 3 
4, 24, and 25 in response to Request No. 1 above. 

(b) Please see attached deeds: NP-497, NP-498, NP-500, and NP-542and the 
response to (a) above which are responsive to this request showing the 
property acquired by Northern Pacific Railway 

In preparing this response, BNSF consulted the individuals listed at numbers I, 3 
4, 24, and 25 in response to Request No. 1 above. 

(c) BNSF's predecessors operations at the Site would have been limited to 
that of a common carrier and would have included inbound delivery of 
wood products (logs, wood chips, scrap paper and the like) and other 
materials used in the Mill's operations and outbound delivery of paper 
products manufactured by the Mill. 

In preparing this response, BNSF consulted the individuals listed at numbers 1-
23 in response to Request No. 1 above. 

(d) The entire track property owned by BNSF was leased to Montana Rail Link 
(MRL) in 1987. 

BNSF has undertaken no demolition or improvements at the site and has no 
information regarding any demolition or improvements undertaken by its 
predecessors. 

In preparing this response, BNSF consulted the individuals listed at numbers 1-
23 in response to Request No. 1 above. 

(e) The entire track property owned by BNSF was leased to Montana Rail Link 
(MRL) in 1987. 
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In preparing this response, BNSF consulted the individuals listed at numbers 1-
23 in response to Request No. 1 above. 

(f) On or about October 4, 1967 (NP 542) Hoerner-Waldorf Corporation of 
Montana executed an indenture intended, in pmi, to cancel an easement 
(NP 520) Waldorf-Hoerner Paper Products Company, Inc. had granted to 
Northern Pacific Railway Company on or about October 17, 1961. See 
NP 542. 

On or about August 8, 1978 (S-3856), Burlington Northern Inc. conveyed 
to Hoerner-WaldorfDivision, ChaiTipion International Corporation the 
property described as: 

Those certain tracts or strips of land 17 feet in 
width, being 8 Y:z feet on each side of the center line of 
the certain spur tracks or sidings which are now located 
and constructed across the premises of the Burlington 
Northern Inc., described as follows: 

Portions of the Southwest QuaJier Northeast 
QuaJier (SWY, NEV.), Southeast QuaJier Northwest 
QuaJier (SEY, NWY,) and Northeast Quarter Northwest 
QuaJier (NEV. NWY.) of Section 24, Township 14 
North, Range 21 West, Montana Principal Meridian, 
Missoula County, Montana 

The entire track property owned by BNSF was leased to Montana Rail Link 
(MRL) in 1987. 

In preparing this response, BNSF consulted the individuals listed at numbers 1, 3 
4, 24, and 25 in response to Request No. l above. 

7) Provide copies of all documents regarding environmental conditions at the Site including, 
but not limited to, any sampling information, solid and hazardous waste management 
plans, and any known releases of hazardous substances. 

Answer: BNSF is aware of no documents regarding environmental conditions at the Site 
other than those available through the Montana Depa!iment of Environmental 
Quality and the EPA. ' 

In preparing this response, BNSF consulted the individuals listed at numbers 1-
23 in response to Request No. 1 above. 
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8) Describe all waste materials that resulted from Respondent's activities at the Site. Describe 
the location and method of storing waste. Identify any hazardous substances contained in 
such wastes and provide copies of any and all documents that describe any analysis of such 
wastes and the results of the analysis. 

Answer: BNSF's predecessors' operations, those of a common carrier, did not result in any 
known waste materials at the Site. BNSF did not store any waste at the Site. 

In preparing this response, BNSF consulted the individuals listed at numbers 1-
23 in response to Request No. 1 above. 

9) Provide copies of any and all permits issued by State or Federal agencies related to your 
activities at the Site. 

Answer: BNSF is not aware of any permits issued by State or Federal agencies related to its 
predecessors' operations, as a common canier, at the Site. 
In preparing this response, BNSF consulted the individuals listed at numbers 1-
23 in response to Request No. 1 above. 

10) Identify companies or individuals that Respondent hired to perform work at the Site. 
Provide all documentation, including contracts, pertaining to this work. Include 
information about the purpose of and documentation related to Respondent's contracts at the 
Site. 

Answer: The entire track property owned by BNSF was leased to Montana Rail Link (MRL) 
in 1987. 

BNSF has no information regarding predecessors' "work at the Site" if any. 

In preparing this response, BNSF consulted the individuals listed at numbers 1-
23 in response to Request No. 1 above. 

11) If you have reason to believe that there may be persons able to provide a more detailed or 
complete response to any Question contained herein or who may be able to provide additional 
responsive documents, identify such persons and the additional information or documents that 
they may have. 

Answer: BNSF knows of none. 
! 

In preparing this response, BNSF consulted the individuals listed at numbers 1-
23 in response to Request No. 1 above. 
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IJfie :First State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 

"THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY", A 

DELAWARE CORPORATION, 

WITH AND INTO "BURLINGTON NORTHERN RAILROAD COMPANY" UNDER 

THE NAME OF "THE BURLINGTON NORTHERN AND SANTA FE RAILWAY 

COMPANY", A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF 

THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE 

THIRTIETH DAY OF DECEMBER, A.D. 1996, AT 9:01 O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 

THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF 

DECEMBER, A.D. 1996. 

0561728 BlOOM 

071100685 

Harriet Smith Windsor, Secretary of State 

AUTHENTICATION: 6061949 

DATE: 10-10-07 



STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 09:01 AM 12/30/1996 

960387152- 0561728 

CERTifiCATE OF MERGER 
MERGING 

THE ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY 
WITH AND lNTO 

BURLINGTON NORTHERN RAILROAD COMPANY 

******** 

Pursuant to Section 251 
of the General Corporation 

Law of the State of 
Delaware 

Pursuant to Section 251 of the General Corporation Law of the State of Delaware (the 
"General Corpor~tion L~w"), the undersigned corporation docs hereby certify: 

FIRST: The name and state of incorporation of each of the constituent corporations to the 
merger is as follows: Burlington Norlhem Railroad Company ("BNRR") is a Delaware corporation 
organized and existing under the General Corporation Law; and The Atchison, Topeka and Santa 
Fe Railway Complllly ("ATSI'") is a Delaware corporation organized and existing under the General 
Corporation Law. 

SECOND: An Agreement and Plan of Merger, dated December 30, 1996, between 
BNRR and ATS.F has been approved, adopted, certified, execlllCd and acknowledged hy each 
of the constituent corporations in accordance with the requirements of Section 251 of the General 
Corporation Law. 

THIRD The name of the sutviving corporation of the merger is Burlington Northern 
Railroad Company (the "Surviving Corporation"), and the name shall be changed to The Burlington 
Northern and Santa Fe Railway Company. 

FOURTH: The Restated Certificate of Incorporation of the Surviving Corporation 
shall be amended in its entirety as of the Effective Time as set forth in Exhibit A hereto. 

FIFTH: The executed Agreement and Plan of Merger is on file at an office of the 
Surviving Corporation, the address of which is 2650 Lou Menk Drive, Second Floor, Fort 
Worth, Texas 7 6131-2830. 

SIXTH. A copy of the Agreement and Plan of Merger will be furnished, on request and 
wnhout cost, to any stockl1oldcr oF either of the constituent corporations. 

SEVENTH: That this Certificate of Merger shall be effective on December 31, 1996 at 
9:00 a.m. (Eastern Time). 



302 658 6548 
MON 14:15 FAX 302 653 6548 RICHARDS LAYTON R1 

IN WITNESS WHEREOF, the undersigned has executed this Certificate on this 30th day 
of December, 1996. 

152IO,'i~i.2 121796 l6J.lC 'Jti:::!424ll9 -2-
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RESTATED 
CERTIFlCATE OF INCORPORATION 

OF 

EXHIBIT A 

THE BURLINGTON NORTHERN AND SANTA FE RAILWAY COMPANY 

FIRST: The name of the Corporation is The Burlington Northern and Santa Fe 
Railway Company. 

SECOND: The address of its registered office in the State of Delaware is 
Corporation Trust Center, 1209 Orange Street, City of Wilmington, County of New Castle, 
Delaware 19801. The name of its registered agent at such address is The Corporation Trust 
Company. 

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for 
which corporations may be organized under the General Corporation Law of the State of 
Delaware as the same exists or may hereafter be amended ("Delaware Law"). 

FOURTH: The total number of shares of stock which the Corporation shall have 
authority to issue is one thousand (1 ,000) shares of common stock, having a par value of 
$1.00 per share. 

FIFTH: In furtherance and not in limitation of the powers conferred by law, the 
Board of Directors is expressly authorized: 

1. To make, amend or repeal the By-Laws of the Corporation, subject to the 
power of the stockholders of the Corporation having voting power to amend or repeal By
Laws whether adopted by them or otherwise. 

2. To remove at any time any officer elected or appointed by the Board of 
Directors by such vote of the Board of Directors as may be provided for in the By-Laws. 
Any other officer of the Corporation may be removed at any time by a vote of the Board of 
Directors, or by any committee or superior officer upon whom such power of removal may 
be conferred by the By-Laws or by a vote of the Board of Directors. 

3. To establish bonus, profit, sharing, stock option, stock purchase, retirement or 
other types of incentive or compensation plans for the employees (including officers and 
directors) of the Corporation and to fix the terms of such plans and to determine, or 

15210588.2 121896 !536C 96247.409 -I-
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prescribe the method for determining, the persons to participate in any such plans and the 
amount of their respective participations. 

4. To authorize, and to cause to be executed mortgages, pledges, liens and 
charges upon the real and personal property of the Corporation and to issue obligations 
secured thereby. 

Both stockholders and directors shall have power to hold their meetings, and 
the Corporation may have one or more offices, within or without the State of Delaware, and 
the books of the Corporation may, subject to the laws of the State of Delaware, be kept 
outside of such State at such places as may be from time to time determined by the Board of 
Directors. 

SEVENTH: (I) A director of the Corporation shall not be liable to the Corporation 
or its stockholders for monetary damages for breach of fiduciary dllty as a director to the 
fullest extent permitted by Delaware Law. 

(2) (a) Each person (and the heirs, executors or administrators of such person) who 
was or is a party or is threatened to be made a party to, or is involved in any threatened, 
pending or completed action, suit or proceeding, whether civil, criminal, administrative or 
investigative, by reason of the fact that such person is or was a director or officer of the 
Corporation or is or was serving at the request of the Corporation as a director or officer of 
another corporation, partnership, joint venture, trust or other enterprise, shall be indemnified 
and held harmless by the Corporation to the fullest extent permitted by Delaware Law. The 
right to indemnification conferred in this ARTICLE SEVENTB shall also include the right to 
be paid by the Corporation the expenses incurred in connection with any such proceeding in 
advance of its final disposition of the fullest extent permitted by Delaware Law. The right to 
indemnification conferred in this ARTICLE SEVENTH shall be a contract right. 

(b) The Corporation may, by action of its Board of Directors, provide 
indemnification to such of the directors, officers, employees and agents of the Corporation to 
such extent and to such effect as the Board of Directors shall determine to be appropriate and 
authorized by Delaware Law. 

(3) The Corporation shall have the power to purchase and maintain insurance on 
behalf of any person who is or was a director, officer, employee or agent of the Corporation, 
or is or was serving at the request of the Corporation as a director, officer, employee or 
agent of another corporation, partnership, joint venture, trust or other enterprise against any 
expense, liability or loss incurred by such person in any such capacity or arising out of his 
status as such, whether or not the Corporation would have the power to indemnify him 
against such liability under Delaware Law. 

il210l88.2 121896 ll37C 9624240'1 -2-
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(4) The rights and authority conferred in this ARTICLE SEVENTH shall not be 
exclusive of any other right which any person may otherwise have or hereafter acquire. 

(5) Neither the amendment nor repeal of this ARTICLE SEVENTH, nor the adoption 
of any provision of this Certificate of Incorporation or the By-laws of the Corporation, nor, 
to the fullest extent permitted by Delaware Law, any modification of law, shall eliminate or 
reduce the effect of this ARTICLE SEVENTH in respect of any acts or omissions occurring 
prior to such amendment, repeal, adoption or modification. 

EIGHTH: The Corporation reserves the right to amend this Restated Certificate of 
Incorporation in any manner permitted by Delaware Law and, with the sole exception of 
those rights and powers conferred under the above ARTICLE SEVENTH, all rights and 
powers conferred herein on stockholders, directors and officers, if any, are subject to this 
reserved power. 

15210588.2 I2!896 I537C 96242409 -3-
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CERTIFICATE OF AMENDMENT 

OF 

CERTIFICATE OF INCORPORATION 

OF 

GREAT NORTHERN PACIFIC & BURLINGTON LINES, INC. 

GREAT NORTHERN PACIFIC & BuRLINGTON LINES, INc., a corporation organized and existing under the 
General Corporation Law of the State of Delaware, DoEs HEREBY CERTIFY 

FIRST: That the Board of Directors of Great N orthem Pacific & Burlington Lines, Inc., at a special meeting 
held pursuant to written waiver of notice signed by all Directors entitled to notice thereof on May 9, 1968, 
adopted a resolution setting forth a proposed amendment to the Certificate of Incorporation of said corpora
tion, declaring said amendment to be advisable and submitting said amendment to the stockholders of said 
corporation for consideration thereof. The resolution setting forth the proposed amendment is as follows: 

"RESOLVED, That it be, and hereby is, proposed and declared advisable that the Certificate of Incor
poration of this Corporation be amended by striking out Article First thereof and substituting in lieu 
thereof the following: 

"FIRST: The name of the corporation is Burlington Northern Inc." 

SEcOND: That thereafter, pursuant to resolution of its Board of Directors, the proposed amendment was 
submitted to the stockholders of said corporation and was adopted by consent of such stockholders in accord
ance with Section 228 of the General Corporation Law of the State of Delaware. 

THIRD: That said amendment was duly adopted iu accordance with the provisions of Section 242 of the 
General Corporation Law of the State of Delaware. 

FouRTH: That the capital of said corporation will not be reduced under or by reason of said amendment. 

IN WITNESS WHEREoF, said Great Northern Pacific & Burlington Lines, Inc., has caused its corporate 
seal to be hereunto affixed and this certificate to be signed by its Vice Chairman and its Secretary this 12th 
day of February, 1970. 

ATTEST: 

L. N. AssELL 

Secretary 

GREAT NORTHERN PACIFIC 
& BURLINGTON LINES, INC. 

CORPORATE SEAL 
1961 

DELAWARE 

GREAT NoRTHERN PACIFIC & BuRLINGTON LrNES, INc. 

WILLIAM J. QUINN 
BY------------------~------------

V ice Chairman of the 
Board of Directors 

1 



STATE OF ILLINOIS} 

C C 
ss. 

OUNTY OF OOK 

Bm IT REMEMBERED that on this 12th day of February, 1970, personally came before me, a Notary Public 
in and for the State and County aforesaid, William J. Quinn, Vice Chairman of the Board of Directors of 
Great Northern Pacific & Burlington Lines, Inc., a Delaware corporation, the corporation described in and 
which executed the foregoing certificate, known to me to be such, and he, as such Vice Chairman of the Board 
of Directors, duly executed said certificate before me and acknowledged the said certificate to be his act and 
deed and the act and deed of said corporation, that the facts stated therein are true, that the signatures of 
said Vice Chairman of the Board of Directors and of the Secretary of said corporation to said foregoing certifi
cate are in the handwriting of the said Vice Chairman of the Board of Directors and Secretary of said 
corporation, respectively, and that the seal affixed to said certificate is the common or corporate seal of said 
corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal of office the day and year aforesaid. 

P. E. HESS 

NOTARY PUBLIC 

COOK COUNTY, ILL. 

2 

P. E. HESS 

Notary Public 

MY COMMISSION EXPffiES APRIL 15, 1971 
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RESTATED CERTlFICATE OF INCORPORATION OF 
THE BURLINGTON NORTHERN AND SANTA FE RAILWAY COMPANY 

The Burlington Northern and Santa Fe Railway Company, a corporation 
organized and existing under the laws of the State of Delaware, hereby certifies that: 

1. The present name of the corporation (hereinafter called the "Corporation") 
is TEE BURLINGTON NORTHERN AND SANTA FE RAU..WAY COMPANY. The 
name under which the Corporation was originally incorporated is Great Northern Pacific 
& Burlington Lines, Inc., and the date of filing of the original Certificate of Incorporation 
of rhe Corporation with the Secretary of State of Delaware is January 13, 1961. 

2. This Restated Certificate of Incorporation restates and integrates and 
further amends the provisions of the Corporation's Certificate of Merger Merging The 
Atchison, Topeka and Santa Fe Railway Company with and into Burlington Northern 
Railroad Company dated December 30, 1996 (including Exhibit A thereto, the Restated 
Certificate of Incorporation of The Burlington Northern and Santa Fe Railway Company) 
by integrating and restating and further amending said Restated Certificate of 
Incorporation of The Burlington Northern and Santa Fe Railway Company in its entirety 
as set forth ln Exhibit A attached hereto and made a pa!t hereof. 

3. The Restated Certificate of Incorporation herein certified was duly 
adopted and approved by the written consent of the board of directors and the stockholder 
of the Corporation in accordance with the applicable provisions of Sections 141(!). 228, 
242 and 245 of the General Corporation Law of Delaware, as amended. 

IN WITNESS WHEREOF, said 1liE BURLINGTON NORTHERN AND 
SA.'I\ITA FE RAILWAY COMPANY has caused this certificate to be signed by Jeffrey T. 
Williams, its Assistant Secretary, on January 11-\1&, 2005. 
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THE BURLINGTON NORTHERN AND 
SANTA FE RA.ILW A Y COMPANY 

r. -
By: ~MM..e 
Name~ ey/T. Williams 
Title: Assistant Secretary 
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st~te of Del~w~re 
Secret~ry of St~te 
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RESTATED 
CERTIFICATE OF L~CORPORA TION 

OF 
BNSF RAILWAY COMPANY 

FIRST: The name of the Corporation is BNSF Railway Company. 

Exhibit A 

SEC0!'-<1): The address of it& registered office in the State of Delaware is 
Corporation Trust Center. 1209 Orange Street, City of Wilmington, County of New 
Castle, Delaware 19801. The name of its registered agen~ at such address is The 
Corporation Trust Company. 

1EIRD: The purpose of the Corporation is to engage in any lawfUl act or activity 
for which corporations may be organized under the General Corporation Law of the State 
of Delaware as the same eXiStS or may hereafter be amended ("Delaware Law"). 

FOURTH: The total number of shares of stock which the Corporation shall have 
authority to issue is one thousand (1,000) shares of common stock, having a par value of 
$1.00 per share. 

FIFTH: In furtherance and not in limitation of the powers conferred by law, the 
Board of Directors is expressly authorized: 

l. To make, amend or repeal the By-Laws of the Corporation, subject to the 
po\ller of the stockholders of the Corporation having voting power to amend or repeal By
Laws whether adopted by them or otherwise. 

2. To remove at any time any officer elected or appointed by the Board of 
D1rectors by such vote of the Board of Directors as may be provided for in the By-Laws. 
Any other officer of the Corporation may be removed at any time by a vote of the Board 
of Directors, or by any committee or superior officer upon whom such power of removal 
may be conferred by the By-Laws or by a vote of the Board of Directors. 

3. To establish bonus, profit, sharing, stock option, stock purchase, 
retirement or other types of incentive or compensation plans for the employees (including 
officers and directors) of the Corporation and to fix the terms of such plans and to 
detenni.ne, or prescribe the method for determining, the persons to participate in any such 
plans and the amount of their respective participations. 

4. To authorize, and to cause to be executed mortgages, pledges, liens and 
charges upon the real and personal property of the Corporation and to issue obligations 
secured thereby. 

P.03 
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Both stockholders and directors shall have power to hold their meetings 
and the Corporation may have one or more offices. within or without the State of 
Delaware, and the books of the Corporation may, subject to the laws of the State of 
Delaware, be kept outside of such State at such places as may be from time to time 
determined by the Board of Directors. 

SIXTH: (1) A director of the Corporation shall not be liable to the Corporation 
or its stockholders for monetary damages for breach of fiduciafj' duty as a director to the 
fullest extent permitted by Delaware Law. 

(2) (a) Each person (and the heirs, executors or administrators of such person) 
who was or is a party or is threatened to be made a party to, or is involved in any 
threatened, pending or completed action, suit or proceeding, whether CIVil, criminal, 
administrative or investigative, by reason of the fact that such person is or was a director 
or officer of the Corporation or is or was serving at the request of the Corporation as a 
director or officer of another corporation, partnership, joint venture, trust or other 
enterprise. shall be indemnified and held hannless by the Corporation to the fullest extent 
permitted by Delaware Law. The right to indemnification conferred in this ARTICLE 
SIXTH shall also include the right to be paid by the Corporation the expenses incUired. on 
connection with any such proceeding in advance of its final disposition of the fullest 
extent permitted by Delaware Law. The right to indemnification conferred in this 
ARTICLE SIXTII shall be a contract right. 

(b) The Corporation may, by action of its Board of Director, provide 
indemnification to such of the directors, officers, employees and agents of the 
Corporation to such extent and to such effect as the Board of Directors shall determine to 
be appropriate and au~ho:rized by Delaware Law. 

(3) The Corporation shall have the power to purchase and maintain insu.rance on 
behalf of any person who is or was a director, officer, employee or agent of the 
Corporation, or is or was serving at the request of the Corporation as a director, officer, 
employee or agent of another corporation, partnership, joint venture, trust or other 
enterprise against any expense, liability or loss incurred by such person in any such 
capacity or arising om of his or her status as such, whether or not the Corporation would 
have the power to indemnify him or her against such liability under Delaware Law. 

(4) The rights and authority conferred in this ARTICLE SIXTH shall not be 
exclusive of any other right which any person may otherwise have or hereafter acquire. 

(5) Neither the amendment nor repeal of this ARTICLE SIXTH, nor the adoption 
of any provision of this Restated Certificate of Incorporation or the By-Laws of the 
Corporation, nor, to the fullest extent permitted by Delaware Law, any modification of 
Jaw, shall eliminate or reduce the effect of this ARTICLE SIXTH in respect of any acts 
or omissions occurring prior to such amendment, repeal, adoption or modification. 

P.04 
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SEVE.Nl'H: The Corporation reserves the right to amend this Restated Certificate 
of Incorporation in any manner permitted by Delaware Law md., with the sole exception 
of those rights and powers conferred unQex- the above ARTICLE SIXTII, all rights and 
powers conferred herein on stockholders, directors and officers, if any, are subject to this 
reserved power. 
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INDUSTRIAL TRACK AGREEMENT 

AGREEMENT, made this . 	  
• 

day of 	 •  e:Ar1/.3 	19 7PC'  

between BURLINGTON NORTHERN INC.. a corRoration hereinafter called "Railroad", and 
HOERNER-WALDORF CORPORATI ON L.• 	 a  Del oware Corporation 

hereinafter called "Industry" 

WHEREAS, Industry desires the construction, maintenance and operation of trackage hereinafter called 

"track" to be located at 	Schilling  Montana  

shown between the letters 	A and B 	, on the plat hereto attached, marked 

Exhibit "A", arid by this reference made a part hereof. 

NOW therefore, the parties hereto agree to the construction, maintenance and operation of said track on the 
following terms and conditions: 

Section 1. Industry shall first procure and furnish without expense to Railroad all necessary right of way, 
including all necessary public authority arid permission for the construction, maintenance and operation of the 
track. 

Industry further agrees that said track shall be constructed, maintained and operated subject to all provisions 
of any such public authority or permission and, regardless of the fact that same may be granted to Railroad rather 
than to Industry, to assume any and all liability for and to indemnify, defend and . save harmless Railroad from 
and against any and all loss, cost, damage, suit or expense in any manner arising or growing out of compliance 
with or violation of the provisions of such public authority or permission. 

If separation of the grade of said track and of any highway is ordered by public authority, the Industry shall 
indemnify Railroad against any expense in connection therewith or consent to the removal of the track. 

Section 2. (a) Industry, at its own expense, will do all grading md provide necessary drainage for that 
portion of track which is located off Railroad property, unless by prior understanding Railroad does the work, 
which, in such event, will be at expense of Industry. 

(b) Railroad will construct track tr.om-po.igt-of-switc...h-to-point-af-clearz=e-4.14-teet-frcla -4-center-. 

te-een-terracks)- between the letters 	A and B 	 on Exhibit "A" for the agreed amount 

of _Nine Thousand  Two Hundred Ninet_y_--Five 	Dollars ($ 	 9,295.00 	1eandefForza 

414-at expense of Industry. Industry, before any construction is begun, shan pay to Railroad such agreed amountt 
• 

(4)-CCSZ:Of-COF=CUG.ZiOn01-traCk-UOill-p43iR t-of-switc h-toapoim-of-clear-ance-between-the-letterie, 

-   

 on Exhibit "A", paid for by Industry in the • -st-Iince in 

° the amount of  	  Doqars,(3... 	  

is subject to refund from the general funds of Railroad to . Indus .-cr;;4,....a.t—tfliC rate of Ten and No/100 Dollars 
($10.00) for each car of carload freight delivered on or shi0"ad -fiiit-ti track on which Railroad receives road-haul 
revenue in excess of Fifty and No/100 Dollars_($50.:00) during the period of five (5) years after the date of 
completion of track, unless the total .o.f.-ec-h-iefund payments shall sooner equal said amount. Industry shall 
submit a list of such cars to,...R4-3i(r5e.d's Director Disbursement Accounting, 176 East Fifth Street, Saint Paul, 
Minnesota, 55101,...upor:each six (6) month anniversary of this agreement, and a settlement shall be made 
promOveafter■Te.rification of such lists by said Director. Such lists shall show car numbers, waybill numbers and 
datas ;,.peliat&-et-or n-a tlo 

. 	-(d) Railroad will maintain track between the letters 	A and B  

94-Exhibit-flA:Lat-its-expense-and -wi I I-ma in tainetFacetween-4he-letters= 
on Exhibit "A" at expense of Industry. 

(e) Rail-r-oad-will-own-the-track-between-the-letters--- ,  

4(n-Exhibit "A"-ancl. ndustry will own the track between the letters 
on Exhibit "A". 

Industry shall pay for all present and future changes in or additions to Railroad's line made necessary by the 
construction and continued existence and operation of the track. 

industry shall pay to Railroad. from time to time the cost of maintenance, additions and betterments, done 
by Railroad, herein agreed to be borne by Industry, within twenty (20) days after bills are rendered therefor. 

Should Industry do any work of construction, maintenance, or of addidons and betterments, it shall do such 
work in substantial and workmanlike manner, and in accordance with Railroad's standards. If Industry fails to 
properly maintain the track or to pay the bills therefor within the preseribed time, Railroad may refuse to 
operate over it. 

Section 3. "Cost" for the purpose of this aareement shall be actual Ilabor and material costs including all 
assignable additives. Material and supplies :shell be charged at current value where used. Rental for equipment 
shall be on a non-profit basis to Railroad. 

.Seeti-or4-4:—Rejla:o.ad-s4ag--la,sva--=.1 - gb4.-M-44s4.4-ar4(4...sax-teri4-gaa i-7.,t-trac-kear.-d-c.anst ;•Lc;. -ces,:a urezre‘ekaatla e refirom,.fx); 
the accommodation of the business of Railroad or the busiress of : -.)ther pLrlies.-prx,wideri--5tOrt7iTe. or extension 
does not unduly interfere with the use of said_track....by-i-uritrstri." --17-Tcase the track is regularly used by or is 
extend:A for the . a.cconaoncadatiear-of -araith7F-  in -du :Ark?, it is i-7 ,3reed Rai;soad may fix the terms upon which 
suo:p 	 -;:i•-■-fa-t.h.i).4:Qi34474.441:::S4,444.:.t4P-2‘ties-41.44.1:t«LI;:g‘z;:a3a. , ;14..al 9.44,14;14-v se 44,.^,-,10.4.14-11,34:1,- 

A and B 
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Section 5. Industry shall not place, or permit to be placed, or to remain, any material, structure, pole or 
other obstruction within 8-1/2 feet laterally of the center or within 23 feet vertically from the top of the rail of 
said track; provided that if by statute or order of competent public authority greater clearances shall be required 
than those provided for in this Section 5, then Industry shall strictly comply with such statute or order. Industry 
agrees to indemnify Railroad and save it harmless from and against any and all claims, demands, expenses, costs 
and judgments arising or growing out of loss of or damage to property or injury to or death of persons occurring 
directly or indirectly by reason of any breach of the foregoing or any covenant contained in this agreement. 

Section 6. Industry shall pay all compensation and assessments required at any time by a municipality, 
public authority, corporation or person for the privilege of constructing, maintaining, and operating said track. 

Liability 	 Section 7. Industry agrees to indemnify and hold harmless Railroad for loss, damage or injury from any act 
or omission of Industry, its employees, or agents, to the person or property of the parties hereto and their 
employees, and to the person or property of any other person or corporation, while on or about said track, and if 
any claim or liability shall arise from the joint or concurring negligence of both parties hereto it shall be borne by 
them equally. 

Section 8. Industry shall not assign this agreement or any interest therein without the written consent of 
Railroad, and for any departure in this respect Railroad may terminate this agreement. 

Section 9. Railroad shall be privileged to discontinue the maintenance and operation of said track, aRd-te 
Femove-its-tufflouk-eor-,Reet-ilaff-in the event Industry shall fail to keep and perform any obligation or stipulation 
stated in or resulting under this agreement. • 

Seetion-1-0:—Railfo,acl-agreesr-upon-diseentifittaneee-use-of-the-tFacJ4 7-to-remove-tr-oix4- .  
that part of the track origlrEllial r...hy_Ladustr-y-aRel-to-pray-to-trr us ry t e salvage value of the usable 

-Fne•ter•i&s5:1:s=v- st.of-rer..avar.ing.it..._ 

Section 11. This agreement is also made for the, benefit of such other railroads who, either by prior 
understandings or agreements with the Railroad have the right to use the track, or who shall be admitted in the 
future to the use of the track by Railroad, all of which railroads shall be deemed the "Railroad" within the 
meaning hereof. 

BURLINGTON NORTHERN INC. 

By 
• 

I (i  

Vice President '  

HOERNER-WALDORF CORPORAT I ON 
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BURLINGTON NORTH7RN Fli:ktyRDAD 

DOCKET Nu7al  

OFFICE OF SECRETARY 
ST. PAUL. MINNESOTA 

a 
SUPPLEMENTAL AGREEMENT, made this  	day of  

19 	 between BURLINGTON NORTHERN RAILROAD COMPANY (formerl—y-' Burlington Northern 
Inc.), a Delaware corporation, hereinafter called "Railroad", and CHAMPION INTER-
NATIONAL CORPORATION, hereinafter called "Industry". 

WHEREAS, the parties hereto are parties to an industrial track agreement 
dated April 6, 1979 providing for the construction, maintenance, operation and owner-
ship of certain trackage as SCHILLING, MONTANA, as shown on the print attached thereto, 
dated November 6, 1978, marked Exhibit "A", and made a part thereof; and 

WHEREAS, the aforesaid print dated November 6, 1978 does not show crossing 
colored red, signals colored green and location of said trackage as the same is now 
constructed, the location thereof being shown in solid and dashed blue on the print 
dated March 1, 1983 attached hereto, marked Exhibit "A", and made a part hereof, and 
it is desired by the parties hereto to substitute said print dateci'March 1, 1983 for 
the print dated November 6, 1983 in the aforesaid agreement. 

WHEREAS, Section 2 of said April 6, 1979 agreement does not provide for 
maintenance of crossing and signals as shown on the print dated March 1, 1983 attached 
hereto, and it is the desire of the parties hereto that Section 2 of said April 6, 
1979 agreement be deleted therefrom and the following Section 2 substituted therefor; 

Section 2.(a) Railroad will maintain track shown solid blue on Exhibit "A" 
at its expense and will maintain signals colored green on Exhibit "A" at expense of 
Industry. 

Industry will, at its own expense, maintain track showh in dashed blue and 
crossing colored red. 

Maintenance for the purpose of this agreement shall include responsibility 
to provide proper drainage and to keep the track free and clear of snow, ice, weeds 
and other obstacles and debris and to provide a safe workway for Railroad. 

(b) Railroad will own the track,shown solid blue on Exhibit "A" 
and Industry will own the track shown dashed blue, crossing colored red and signals 
colored green on Exhibit "A". 

Industry shall bear and pay any costs for changes or alterations in that 
portion of track owned by Industry that may be necessary in order to conform to any 
changes of grade or relocation of the tracks of Railroad at the point of connection 
with said track required by any law, ordinance or regulation or necessary because 
of any other reason beyond Railroad's control. 

Industry shall pay to Railroad from time to time the cost of maintenance, 
additions and betterments, performed by Railroad, herein agreed to be borne by Industry, 
within twenty (20) days after bills are rendered therefor. 

Any work performed by Industry in constructing or maintaining the track or 
any facilities extending over, under or across the same or in making additions and 
betterments thereto shall be done in a substantial and workmanlike manner and in 
accordance with Railroad's standards. Wire lines shall be constructed and maintained 
in accordance with Railroad's requirements, the National Electric Safety Code and any 
statute, order, rule or regulation of any public authority having jurisdiction. 	If 
Industry fails to maintain said facilities or that portion of the track herein agreed 
by it to be maintained or to pay the bills therefor within the prescribed time, Rail-
road may refuse to operate over the track. 

If said track is used for the receiving, forwarding or storing of hazardous 
commodities, Industry agrees to comply with Railroad's requirements and the requirements 
of any statute, order, rule or regulation of any public authority having jurisdiction 
with respect thereto as the same may be modified, supplemented and amended from time 
to time. 



(c) Railroad shall, at the sole cost and expense of industry, 
furnish necessary labor and materials to maintain said signals and will make from 
time to time the necessary changes and additions thereto which Railroad deems 
necessary or as may be required by public authority. 	In maintaining said signals 
only the usual customary maintenance and repairs will be performed by Railroad, 
the same as is done at similar installations at other locations on the line of 
Railroad. 	In the .event said signals are partially or wholly destroyed and their 
replacement value, or cost of repair, cannot be recovered from the persons responsi-
ble for such destruction, the cost of repair of the signals, or the cost of install-
ation of new signals, shall be borne by Industry. 

The annual maintenance of the signal installation colored green on said 
Exhibit "A" consists of 10 A.A.R. Units and the 1982 maintenance cost is at a rate 
of $112.00(per unit for a total annual maintenance cost of $1,120.00 for said 
signal installation. 

The annual maintenance cost per A.A.R. Unit shall be, from time to time, 
adjusted upwards or downwards, as the case may be, in accordance with the Annual 
Index of Railroad Material Prices, Wage Rates and Supplements Combined, as 
published by the Association of American Railroads for the Western District (the 
"Annual Index"). 	Railroad shall bill Industry annually, on or about July 1, for the 
current year's cost of maintenance of said signals on the basis of maintenance costs 
per A.A.R. Unit based on the previous year's Annual Index. 

All maintenance, improvements, additions and betterments performed or made • 
by Railroad pursuant to this agreement shall comply with all applicable laws, rules, 
regualtions, orders and statutes of all city, county, state and federal authorities 
having jurisdiction and shall be done or made in a good and workmanlike manner and 
shall be fit for the particular purpose intended. 

(d) Industry further agrees to indemnify, save harmless and 
defend Railroad from and against any and all claims, suits, losses, damages or 
expenses on account of injury to or death of employees of Railroad from any cause 
whatsoever, while engaged in the maintenance, repair, renewal or removal of said 
signals, or while making additions or betterments thereto, or changes therein, 
even though such injury or death may be due wholly or in part to the negligence of 
the employees of Railroad. 

Industry hereby indemnifies and holds harmless Railroad from and against 
any and all liability for loss of or damage to the property of the parties hereto 
or of any other persons and from injuries to or death of employees of the parties 
hereto, or of any other persons, arising or growing out of the operations of its 
trains at and over said crossing protected by said signals, in the event of the 
failure of said signals to operate properly. 	Industry shall indemnify and hold 
harmless and defend Railroad from and against any claims, suits, losses, damages 
or expenses for loss of or damage to any and all property to whomsoever belonging, 
and for injuries to or death of any and all persons caused by the presence of said 
signals or their failure to operate properly. 

NOW THEREFORE, the parties hereto agree that print dated March 1, 1983 
hereto attached shall be and is hereby substituted for the print dated November 6, 
1978 attached to and made a part of said agreement dated April 6, 1979; 

Section 2 of said agreement dated April 6, 1979 is hereby stricken and 
the new Section 2 herein stated is substituted therefor. 

Except as hereby modified, supplemented and amended, said agreement 
dated April 6, 1979 shall be and remain in full force and effect between the parties 
hereto in accordance with its terms. 



• 	• 
IN WITNESS WHEREOF, the parties hereto have caused this agreement to be 

executed by their officers thereunto duly authorized the day and year first above 
written. 

BURLINGTON NORTHERN RAILROAD COMPANY 

By 	• 

CHAMPION INTERNATIONAL CORPORATION 

By 
Title: 7ZZI---d J. Gidez — Vice President 

Purchasing & Transportation 

3 

Title:' Generol Managor induntrla! Trockcgo 
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ASSIGNMENT 

AGREEMENT, made this 	26th 	day of 	February 	, 1986, between 
BURLINGTON NORTHERN RAILROAD COMPANY, a Delaware corporation (formerly Burlington 
Northern Inc.), hereinafter called "Railroad", HOERNER WALDORF DIVISION, CHAMPION 
INTERNATIONAL CORPORATION, hereinafter called "Assignor", STONE BROWN PAPERS, INC., 
Doing Business As STONE CONTAINER CORPORATION, hereinafter called "Assignee", whose 
billing address for the purpose of this agreement is  360 North Michigan  

Avenue, Chicago, Illinois 60601  

WHEREAS, Railroad and Assignor are parties to an industrial track agreement dated 
April 6, 1979 as supplemented by agreement dated December 16, 1983 providing for the 
continued maintenance, operation and ownership of industrial trackage at Schilling, 
Montana, said trackage being located as more particularly described in said agreement; 
and 

WHEREAS, Assignor now desires to sell, assign, transfer and set over its rights 
under and by virtue of said industrial track agreement dated April 6, 1979 as 
supplemented by agreement dated December 16, 1983 to Assignee. 

NOW THEREFORE, in consideration of the mutual covenants herein contained it is 
agreed between the parties as follows: 

1. 	For a valuable consideration, the receipt whereof is hereby acknowledged, 
Assignor hereby sells, assigns, transfers and sets over to Assignee all of Assignor's 
right, title and interest in and to said trackage and in and under said agreement of 
April 6, 1979 as supplemented by agreement dated December 16, 1983. 

2. Railroad agrees and consents to the transfer of said agreement of April 6, 1979 
as supplemented by agreement dated December 16, 1983 and all rights thereunder from 
Assignor to,Assignee. 

3. In consideration of said assignment and the consent of the Railroad thereto, 
Assignee assumes and agrees to perform and be bound by all of the obligations imposed 
upon Assignor by said agreement of April 6, 1979 as supplemented by agreement dated 
December 16, 1983. 

4. Said agreement of April 6, 1979 as supplemented by agreement dated December 16, 
1983 as hereby assigned shall remain in full force and effect in accordance with its 
terms between Railroad and Assignee. 

5. This ageement shall be effective as of  the date  of Closing Under 
the Asset Purchase Agreement between Champion Internationa l  

Corporation and Stone Container Corporation dated October 1, 1985. 



IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed on 
the day ana year first above written. 

• 

BY 

• 1-AA-Schilling, MT 	 -2- 
TRK 12 

: BURLINGTON NORTHERN RAILROAD COMPANY :,  

.General Manager Industrial Trackage 

HOERNER WALDORF DIVISION, CHAMPION 
INTERNATIONAL CORPORATION 

,--, • 41 

STONE BROWN PAPERS, INC., Doing Business As 
'STONE CONTAINER CORPORATION 



Parties 

Location 

pproU to form 

Asst. Gen. Counsel 
Law Dept. B.111 

• 
BURLINGTON NORTH 

INDUSTRIAL TRACK AGREEMEINT 

(When No'New Construction Is Inyclyed) 

BURLINGTON NORTHfRN 
RNDCIff0,0. BN 	(-7_1  

OFFICE OF SECRETARY 
ST. PAUL, MINNESOTA 

AGREEMENT made this 	6th 	day of 	Apri I 	  19/ 

between BURLINGTON NORTHERN INC., a Delaware corporation, hereinafter called "Railroad", and 

HOERNER WALDORF DIVISION, CHAMPION INTERNATIONAL CORPORATION  
a  New York 	corporation, hereinafter called "Industry", whose billing 

purpose of this agreement is 	Drawer D. Missoula. Montana 59801  

Maintenance, 	Section 2. (a) Railroad will maintain track betwee14448-14:444-os 
Operation 	on Exhibit "A" at its expense. 
and 
Ownership 

address for the 

WHEREAS, Industry desires the continued maintenance and operation of trackage hereinafter called 

"track" located at  Schilling. Montana  
shown 43eveveet4-444e-4€44af6-  colored solid and dashed blue 
the plat hereto attached dated  November 6. 1978  
Exhibit "A", and by this reference made a part hereof. 

on 

marked 

NOW THEREFORE, the parties hereto agree to the continued maintenance and operation of said track on 

the following terms and conditions: 

Right of Way 	Section 1. Industry shall first procure without expense to Railroad all necessary right of way and all 

necessary public authority and permission for the continued maintenance and operation of the track. 

Industry further agrees that said track shall be maintained and operated subject to all provisions of any 

such public authority or permission and, regardless of the fact that same may be granted to Railroad rather 

than to Industry, to assume any and all liability for and to indemnify, defend and save harmless Railroad from 

and against any and all loss, cost, damage, suit or expense in any manner arising or growing out of the 

compliance with or violation of the provisions of such public authority or permission. 

If separation of the grade of said track and of any highway is ordered by public authority, the Industry 

shall indemnify Railroad against any expense in connection therewith or consent to the removal of the track. 

colored solid blue 

Industry will, at its own expense, maintain track i'etweeR-the-k4444r4-  colored dashed blue  
on Exhibit "A". 

colored solid blue  
colored dashed blue  

on Exhibit "A" is owned and 

(b) Railroad will own the track laetwee44-448-tettou 

on Exhibit "A" and Industry will own the track Itietween-Ole-ie+ter-s- 

on Exhibit "A". Connecting track colored solid green 
will be maintained by others 

Industry shall bear and pay any costs for changes or alterations in that portion of track owned by 

Industry that may be necessary in order to conform to any changes of grade or relocation of the tracks of 

Railroad at the point of connection with said track required by any law, ordinance or regulation, or necessary 

because of any other reason beyond Railroad's control. 

Industry shall pay to Railroad from time to time the cost of maintenance, additions and betterments, 

performed by Railroad, herein agreed to be borne by Industry, within twenty (20) days after bills are rendered 

the 

Any work performed by Industry in constructing or maintaining the track or any facilities extending over, 

under or across the same or in making additions and betterments thereto shall be done in a substantial and 

workmanlike manner and in accordance with Railroad's standards. Wire lines shall be constructed and 

maintained in accordance with . Railroad's requirements, the National Electric Safety Code and any statute, 

order, rule or regulation of any public authority having jurisdiction. If Industry fails to maintain said facilities 

or that portion of the track herein agreed by it to be maintained or to pay the bills therefor within the 

prescribed time, Railroad may refuse to operate over the track. 

If said track is used for the receiving, forwarding or storing of hazardous commodities, Industry agrees to 

comply with Railroad's requirements and the requirements of any statute, order, rule or regulation of any 

public authority having jurisdiction with respect thereto as the same may be modified, supplemented and 

amended from time to time. 

Definition 	Section 3. "Cost" for the purpose of this agreement shall be actual labor and material costs including all 

of Cost 	assignable additives. Material and supplies shall be charged at current value where used. 

Right of 	Section 4. Railroad shall have the right to use and extend said track and construct spur tracks therefrom 

Railroad 	for the accommodation of the business of Railroad or the business of other parties, provided such use or 

to Use 	extension does not unduly interfere with the use of said track by Industry. 

Clearances 	Section 5. Industry shall not place, or permit to be placed, or to remain, any material, structure, pole or 

other obstruction within 8-1/2 feet laterally of the center or within 23 feet vertically from the top of the rail 

of said track; provided that if by statute or order of competent public 'authority greater clearances shall be 

required than those provided for in this Section 5, then Industry shall strictly comply with such statute or 

order. However, vertical or lateral clearances which are less than those hereinbefore required to be observed 

but are in compliance with statutory requirements will not be or be deemed to be a violation of this Section. 

Industry agrees to indemnify Railroad and save it harmless from and against any and all claims, demands, 

expenses, costs and judgments arising or growing out of loss of or damage to property or injury to or death of 

persons occurring directly or indirectly by reason of any breach of the foregoing or any other covenant 

contained in this agreement. 



J IIPShould either, os . , h, the lateral and vertical clearances herei 	re required to be observed be 
permitted to be reduceti by order of competent public authority, Industry hereby agrees to strictly comply 
with the terms 9f- 'any such order and indemnify and hold harmless Railroad from and against any and all 
claims, demands, expenses, costs and judgments arising or growing out of loss of or damage to property or 
injury to or death of persons occurring directly or indirectly by reason of or as a result of any such reduced 
clearance. . . 

Railroad's operations over the track with knowledge of an unauthorized reduced clearance shall not be or 
be deemed to be a waiver of the foregoing covenants of Industry contained in this Section 5 or of Railroad's 
right to recover for such damages to property or injury to or death of persons that may result therefrom. 

Public 	 Section 6. Industry shall pay all compensation and assessments required at any time by a municipality, 
Assessments public authority, corporation or person for the privilege of maintaining and operating said track. 

Liability 	Section 7. Industry agrees to indemnify and hold harmless Railroad for loss, damage, injury or death from 
any act or omission of Industry, its employees, or agents, to the person or property of the parties hereto and 
their employees, and to the person or property of any other person or corporation, while on or near said track, 
and if any claim or liability shall arise from the joint or concurring negligence of both parties hereto it shall be 
borne by them equally. 

In the event Industry permits a party or parties, hereinafter called "Permittee", other than Railroad to use 
said track for receiving, forwarding or storing shipments, Railroad hereby consents to such use, and in such 

case Industry hereby agrees to indemnify and hold harmless Railroad from and against any and all loss, 

damage, injury or death, resulting from or arising out of any act or omission of Permittee, its employees or 
agents, to the person or property of the parties hereto and said Permittee, and to the person or property of 
any person or corporation while on or near said track. 

Assignment 	Section 8. This agreement shall inure to the benefit of and be binding upon the successors and assigns of 
the parties hereto; however, Industry shall not assign this agreement without the written consent of Railroad, 
and for any departure in this respect Railroad may terminate this agreement. 

Right to 	Section 9. Railroad shall be privileged to terminate this agreement and discontinue the maintenance and 
Disconnect 	operation of said track, and to remove its ownership, in the event of any of the following contingencies, viz.: 
Track 

(a) Industry ceases for a continuous period of one (1) year the doing of business in an active 
and substantial way at the industry or establishment served. 

connected. 
(b) Railroad is authorized by competent public authority to abandon its line to which track is 

(c) Industry shall fail to keep and perform any obligation or stipulation stated in or resulting 
under this agreement. 

No recourse or claim will exist in favor of or be asserted by Industry because of the discontinuance of 
operation and removal of the metal and fastenings as provided in this Section of this agreement. 

Removal of 	Section 10. Railroad agrees, upon discontinuance of the use of the track, to remove from its right of way 
Track 	that part of the track owned by Industry and to pay to Industry the salvage value of the usable material so 

removed, less cost of recovering it. If the cost of removing or recovering said track exceeds the salvage value 
thereof, Industry shall pay Railroad the difference. 

Joint Use 	Section 11. This agreement is also made for the benefit of such other railroads which, either by prior 
by Other 	understandings or agreements with the Railroad have the right to use the track, or which shall be admitted in 
Railroads 	the future to the use of the track by Railroad, all of which railroads shall .be deemed the "Railroad" within the 

meaning hereof. 

FORM 60045 2-75 

Section 12. It is mutually agreed by and between Burlington Northern Inc. 
and Hoerner Waldorf Division, Champion International Corporation (successor 
in interest to Hoerner Waldorf Corporation) that the certain agreement dated 
December 13, 1971 coverina the continued maintenance, operation and ownership 
of industrial trackage at Schilling, Montana, shall be and the same is hereby 

terminated as of the date hereof; provided, however, that such termination 
shall not affect or impair any right or obligation of either party to said 
agreement which accrued prior to said termination date. 

IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed the day and year 
first above written. 

BURLINGTON NORTHERN INC. 

By 

HOERNER WALDORF DIVISION. CHAMPION INTERNATIONAL 
CORPORKV6N 

ice President 

ale floe Prealdent 
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ASSIGNMENT 

AGREEMENT, made this 	26th 	day of 	February 	, 1986,  between 
BURLINGTON NORTHERN RAILROAD COMPANY, a Delaware corporation (formerly Burlington 
Northern, Inc.), hereinafter called "Railroad", HOERNER WALDORF DIVISION, CHAMPION 
INTERNATIONAL CORPORATION, hereinafter called "Assignor", STONE BROWN PAPERS, INC., 
Doing Business As STONE CONTAINER CORPORATION, hereinafter called "Assignee", whose 
billing address for the purpose of this agreement is  36 .0 North Michigan 

Avenue, Chicago, Illinois 60601 

WHEREAS, Railroad and Assignor are parties to an industrial track agreement dated 
April 3, 1979 providing for the construction, maintenance, operation and ownership of 
industrial trackage at Schilling, Montana, said trackage being located as more 
particularly described in said agreement; and 

WHEREAS, Assignor now desires to sell, assign, •transfer and set over its rights 
under and by virtue of said industrial track agreement dated April 3, 1979 to Assignee. 

NOW THEREFORE, in consideration of the mutual covenants herein contained it is 
agreea between the parties as follows: 

1. For a valuable consideration, the receipt whereof- is hereby acknowledged, 
Assignor hereby sells, assigns, transfers and sets over to Assignee all of Assignor's 
right, title and interest in and to said trackage and in and under said agreement of 
April 3, 1979. 

2. Railroad agrees and consents to the transfer of said agreement of April 3, 1979 
and all rights thereunder from Assignor to Assignee. 

3. In consideration of said assignment and the consent of the Railroad thereto, 
Assignee assumes and agrees to perform and be bound by all of the obligations imposed 
upon Assignor by said agreement of April 3, 1979. 

4. Said agreement of April 3, 1979 as hereby assigned shall remain in full force 
and effect in accordance with its terms between Railroad and Assignee. 

5. This agreement shall be effective as of 	the  date of closing Under 
the Asset Purchase Agreement between Champion International 
Corporation and Stone Container Corporation dated October 1, 1985. 



- IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed on 
'- the day and year first above written. 
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1-A-Schil1ing, MT 	 -2- 
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BY 
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BURLINGTON NORTHERN RAILROAD COMPANY 

General Manager Industrial Trackage 

HOERNER WALDORF DIVISION, CHAMPION 
INTERNATIONAL CORPORATION . 

. 	- 	 . 

STONE BROWN PAPERS, INC., Doing Business As 
STONE CONTAINER CORPORATION 

. 	 .• 	 - 	• 	 - • 	.. • 	I: , 	 ;-•-• 



Parties 

Location 

Right of 
Way 

Construction, 
Maintenance, 
Operation 
and 
Ownership 

Proved,/ a t l"  

Asst. ;, 1112. 
UM kt 

Definition 
of Cost 
Right of 
Railroad to 
Use 

BURLINGTON NORTHERK, 
INDUSTRIAL TRACK AGREEMENT 

NORTHERN, IN 
N  4/3 

OFFICE OF SECRETARY 
ST. PAUL, IfINNESOTA, 

April 	 10 AG R E EME NT, made this 	3rd 	day of 

between BURLINGTON NORTHERN INC., a Delaware corporation, hereinafter called "Railroad", and 
HOERNER WALDORF DIVISION, CHAMPION INTERNATIONAL CORPORATION  
a  New York 	corporation, hereinafter called "Industry", whose billing address for the purpose 

of this agreement is 	Drawer D. Missoula. Montana 59801  
WHEREAS, Industry desires the construction, maintenance and operation of trackage hereinafter called 

"track" to be located at  Schilling. Montana. shown colored solid and dashed blue 	, 
4hewn-1,e+ween-444e4e4ar+dashed  orange and wal kway colo red green  ,on the plat hereto attached 

dated 	December 26, 1978 	, marked Exhibit "A", and by this reference made a part hereof. 
NOW THEREFORE, the parties hereto agree to the construction, maintenance and operation of said track on 

the following terms and conditions: 

Section 1. Industry shall first procure without expense to Railroad all necessary right of way and all 
necessary public authority and permission for the construction, maintenance and operation of the track. 

Industry further agrees that said track shall be constructed, maintained and operated subject to all provisions 
of any such public authority or permission and, regardless of the fact that same may be granted to Railroad rather 
than to Industry, to assume any and all liability for and to indemnify, defend and save harmless Railroad from 
and against any and all loss, cost, damage, suit or expense in any manner arising or growing out of the compliance 
with or violation of the provisions of such public authority or permission. 

If separation of the grade of said track and of any highway is ordered by public authority, the Industry shall 
indemnify Railroad against any expense in connection therewith or consent to the removal of the track. 

Section 2. (a) Industry, at its own expense, will perform or will arrange for all grading and provide necessary 
drainage for that portion of track which is located off Railroad property. Greetintentkiteiftege-werk--en-Rei+Feed 

(b) Railroad will construct track from point of switch to point of clearance (14 feet from center 

to center of tracks) toetwee.R44e-ietwc,___col  ored solid blue 	on Exhi sit "A" for the agreed amount 
of $  17.109.00 	and from point of clearanccricP- : P: . P- - - •- ..red dashed orange and 

wal kway colo red areen 
on Exhibit "A" for the agreed amount of $ 	4.150.00 	 all at expense of Industry. I ndustry  

F14--43f4304•Re-ef11:1-13M-HiffElfif 

#404;4444:4y-faail.maaci. Industry, before any construction is begun, shall pay to Railroad such agreed amounts. I ndustry  
will, at its expense, construct track colored dashed blue on Exhibit "A". 

(c) Cost of construction of track from point of switch to point of clearance between-44e-iettert 
colored solid blue 	on Exhibit "A", paid for by Industry in the first instance in the amount of 
$ 	17,109.00 	is subject to refund by Railroad to Industry or any assignee of Industry at the rate of 

	

20.00 	for each car of freight delivered on or shipped from track on which Railroad receives 
road-haul revenue in excess of $150.00 during the period of five (5) years after the date of completion of track, 
unless the total of such refund payments shall sooner equal said amount. Industry or its assignee shall submit a 
list of such cars to Railroad's Director A.F.E. Accounting, 176 East Fifth Street, Saint Paul, Minnesota 55101, 
upon each six (6) month anniversary of this agreement, and a settlement shall be made promptly after verification 
of such lists by said Director. Such lists shall show car numbers, waybill numbers and dates, points of origin and 
destination. 

colored solid blue 

colored dashed orange 
(d) Railroad will maintain track betweeti-fite-lettepe— 	colored solid dlue  

on Exhibit "A" at its expense and will maintain track between-0494944w, 

on Exhibit "A" at expense of Industry. 

Industry will, at its own expense, maintain track kooween-the-144ter-s-. 
on Exhibit "A". 

(e) Railroad will own the track beiween-the-1444efs 	colore. solid blue  
on Exhibit "A" and Industry will own the track be4weeia-tiao-16•444(.4 calnrts;LIlash.eLL:11anii.e_antU;ias.hed blue 
on Exhibit "A". 

Industry shall bear and pay any costs for changes or alterations in that portion of track owned by Industry 
that may be necessary in order to conform to any changes of grade or relocation of the tracks of Railroad at the 
point of connection with said track required by any law, ordinance or regulation, or necessary because of any 
other reason beyond Railroad's control. 

Industry shall pay to Railroad from time to time the cost of maintenance, additions and betterments, 
performed by Railroad, herein agreed to be borne by Industry, within twenty (20) days after bills are rendered 
therefor. 

Any work performed by Industry in constructing or maintaining the track or any facilities extending over, 
under or across the same or in making additions and betterments thereto shall be done in a substantial and 
workmanlike manner and in accordance with Railroad's standards. Wire lines shall be constructed and maintained 
in accordance with Railroad's requirements, the National Electric Safety Code and any statute, order, rule or 
regulation of any public authority having jurisdiction. If Industry fails to maintain said facilities or that portion 
of the track herein agreed by it to be maintained or to pay the bills therefor within the prescribed time, Railroad 
may refuse to operate over the track. 

If said track is used for the receiving, forwarding or storing of hazardous commodities. Industry agrees to 
comply with Railroad's requirements and the requirements of any statute, order, rule or regulation of any public 
authority having iurisdiction with respect thereto as the same may be modified, supplemented and amended from 
time to time. 

Section 3. "Cost" for the purpose of this agreement shall be actual labor and material costs including all 
assignable additives. Material and supplies shall be charged at current value where used. 

Section 4. Railroad shall have the right to use and extend said track and construct spur tracks therefrom for 
the accommodation of the business of Railroad or the business of other parties, provided such use or extension 
does not unduly interfere with the use of said track by Industry. 

colored dashed blue 



• 
Clearances 	Section 5. Industry shall not place, or permit to be placed, or to remain, any material, structure, pole or 

other obstruction within 8-1/2 feet laterally of the center or within 23 feet vertically from the top of the rail of 
said track; provided that if by statute or order of competent public authority greater clearances shall be required 
than those provided for in this Section 5, then Industry shall strictly comply with such statute or order. However, 
vertical or lateral clearances which are less than those hereinbefore required to be observed but are in compliance 
with statutory requirements will not be or be deemed to be a violation of this Section. Industry agrees to 
indemnify Railroad and save it harmless from and against any and all claims, demands, expenses, costs and 
judgments arising or growing out of loss of or damage to property or injury to or death of persons occurring 
directly or indirectly by reason of any breach of the foregoing or any other covenant contained in this agreement. 

Should either, or both, the lateral and vertical clearances hereinbefore required to be observed be permitted 
to be reduced by order of competent public authority, Industry hereby agrees to strictly comply with the terms 
of any such order and indemnify and hold harmless Railroad from and against any and all claims, demands, 
expenses, costs and judgments arising or growing out of loss of or damage to property or injury to or death of 
persons occurring directly or indirectly by reason of or as a result of any such reduced clearance. 

Railroad's operations over the track with knowledge of an unauthorized reduced clearance shall not be or be 
deemed to be a waiver of the foregoing covenants of Industry contained in this Section 5 or of Railroad's right to 

• 
recover for such damages to property or injury to or death of persons that may result therefrom. 

Public 	 Section 6. Industry shall pay all compensation and assessments required at any time by a municipality, public 

Assessments 	authority, corporation or person for the privilege of constructing, maintaining and operating said track. 

Liability  Section 7. Industry agrees to indemnify and hold harmless Railroad for loss, damage, injury or death from 
any act or omission of Industry, its employees, or agents, to the person or property of the parties hereto and their 
employees, and to the person or property of any other person or corporation, while on or near said track, and if 
any claim or liability shall arise from the joint or concurring negligence of both parties hereto it shall be borne by 
them equally. 

In the event Industry permits a party or parties, hereinafter called "Permittee", other than Railroad to use 
said track for receiving, forwarding or storing shipments, Railroad hereby consents to such use, and in such case 
Industry hereby agrees to indemnify and hold harmless Railroad from and against any and all loss, damage, injury 
or death, resulting from or arising out of any act or omission of Permittee, its employees or agents, to the person 
or property of the parties hereto and said Permittee, and to the person or property of any other person or 
corporation while on or near said track. 

Assignment 	Section 8. This agreement shall inure to the benefit of and be binding upon the successors and assigns of the 
parties hereto; however, Industry shall not assign this agreement without the written consent of Railroad, and for 
any departure in this respect Railroad may terminate this agreement. 

Right to 	 Section 9. Railroad shall be privileged to terminate this agreement and discontinue the maintenance and 

Disconnect 	operation of said track, and to remove its turnout connection, in the event of any of the following contingencies, 

Track 	viz.: 

(a) Industry ceases for a continuous period of one (1) year the doing of business in an active and 
substantial way at the industry or establishment served. 

(b) Railroad is authorized by competent public authority to abandon its line to which track is 
connected. 

- . 	 (c) Industry shall fail to keep and perform any obligation or stipulation stated in or resulting 
under this agreement. 

No recourse or claim will exist in favor of 'or be asserted by Industry because of the discontinuance of 
operation and removal of the metal and fastenings as provided in this Section of this agreement. 

Removal of 	Section 10. Railroad agrees, upon discontinuance of the use of the track, to remove from its right of way 
Track 	 that part of the track owned by Industry and to pay to Industry the salvage value of the usable material so 

removed, less cost of recovering it. If the cost of removing or recovering said track exceeds the salvage value 
thereof, Industry shall pay Railroad the difference. 

Joint use 	 Section 11. This agreement is also made for the benefit of such other railroads which, either by prior 
by Other 	understandings or agreements with the Railroad have the right to use the track, or which shall be admitted in the 

Railroads 	future to the use of the track by Railroad, all of which railroads shall be deemed the "Railroad" within the 
meaning hereof. 

FORM 60007 2-75 

IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed the day and year first 
above written. 

BURLINGTON NORTHERN INC. 

Vicieresidefi 

HOERNER WALDORF DIVISION, CHAMPION INTERNATIONAL 
CORPORATION 

Vice Preoldezt 
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